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CHAPTER 191

CORPORATIONS AND ASSOCIATIONS

HOUSE BILL 93-1154

BY REPRESENTATIVES Schauer, Chlouber, Friednash, George, June, Kaufman, May, Sullivan, and Taylor;
aso SENATORS Mutzebaugh, Casey, Cassidy, Feeley, and Meiklejohn.

AN ACT

CONCERNING CORPORATIONS, AND, INCONNECTION THEREWITH, AMENDING AND RECODIFYING THE
" COLORADO CORPORATION CODE" .

Be it enacted by the General Assembly of the Sate of Colorado:

SECTION 1. Title7, Colorado Revised Statutes, 1986 Repl. VVol., as amended,
is amended BY THE ADDITION OF THE FOLLOWING NEW ARTICLES to
read:

ARTICLE 101
General Provisions

PART 1
SHORT TITLE AND RESERVATION OF POWER

7-101-101. Shorttitle. ARTICLES101TO 117 OF THISTITLE SHALL BEKNOWN AND
MAY BE CITED AS THE "COLORADO BUSINESS CORPORATION ACT".

7-101-102. Reservation of power toamend or repeal. THEGENERAL ASSEMBLY
HASTHE POWER TO AMEND OR REPEAL ALL OR PART OF ARTICLES101TO 117 OF THIS
TITLEATANY TIMEAND ALL DOMESTIC AND FOREIGN CORPORATIONSSUBJECT TO SAID
ARTICLES SHALL BE GOVERNED BY THE AMENDMENT OR REPEAL.

PART 2
FILING DOCUMENTS

7-101-201. Filingrequirements- number of copies- signatur easaffir mation.
(1) A DOCUMENT SHALL SATISFY THE REQUIREMENTS OF THIS SECTION, AND OF ANY

Capital letters indicate new material added to existing statutes, dashes through words indicate deletions from existing
statutes and such material not part of act.
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OTHER SECTION THAT ADDSTO OR VARIES THESE REQUIREMENTS, TOBEENTITLED TO
FILING BY THE SECRETARY OF STATE.

(2) THEDOCUMENT SHALL BEONEWHICH ISREQUIRED OR PERMITTED BY ARTICLES
101 TO 117 OF THISTITLE TO BE FILED IN THE OFFICE OF THE SECRETARY OF STATE.

(8) THEDOCUMENT SHALL CONTAIN ALL INFORMATION REQUIRED BY ARTICLES101
TO 117 OF THISTITLE AND MAY CONTAIN OTHER INFORMATION ASWELL.

(4) THE DOCUMENT SHALL BE TYPEWRITTEN OR PRINTED.

(5) THE DOCUMENT SHALL BE IN THE ENGLISH LANGUAGE. A CORPORATE NAME
NEED NOT BE IN ENGLISH IF WRITTEN IN ENGLISH LETTERS OR ARABIC OR ROMAN
NUMERALS, AND THE CERTIFICATE OF EXISTENCE REQUIRED OF FOREIGN
CORPORATIONS NEED NOT BE IN ENGLISH IF ACCOMPANIED BY A REASONABLY
AUTHENTICATED ENGLISH TRANSLATION.

(6) THE DOCUMENT SHALL BE EXECUTED, OR SHALL BE A TRUE COPY, MADE BY
PHOTOGRAPHIC, XEROGRAPHIC, OR OTHER PROCESS PROVIDING SIMILAR COPY
ACCURACY, OF A DOCUMENT THAT HAS BEEN EXECUTED, AS FOLLOWS:

(a) BY THECHAIRPERSON OF THE BOARD OF DIRECTORSOFA DOMESTIC ORFOREIGN
CORPORATION, BY ALL OF ITSDIRECTORS, BY ONEOFITSOFFICERS, ORBY ANY OTHER
PERSON AUTHORIZED TO EXECUTE THE DOCUMENT;,

(b) IF DIRECTORSHAVE NOT BEEN ELECTED OR THE CORPORATION HAS NOT BEEN
FORMED, BY AN INCORPORATOR,;

(c) IF THE CORPORATION IS IN THE HANDS OF A RECEIVER, TRUSTEE, OR OTHER
COURT-APPOINTED FIDUCIARY, BY THAT FIDUCIARY; OR

(d) IF THE DOCUMENT IS THAT OF A REGISTERED AGENT, BY THE REGISTERED
AGENT, IF THE PERSON IS AN INDIVIDUAL, OR BY A PERSON AUTHORIZED BY THE
REGISTERED AGENT TO EXECUTE THE DOCUMENT, IF THE REGISTERED AGENT IS AN
ENTITY.

(7) THEPERSON EXECUTING THE DOCUMENT SHALL STATE BENEATH OR OPPOSITE
SUCH PERSON'S SIGNATURE HIS OR HER NAME AND THE CAPACITY IN WHICH THE
PERSON SIGNS.

(8) THE DOCUMENT MAY BUT NEED NOT CONTAIN:

(@) THE CORPORATE SEAL;

(b) AN ATTESTATION BY THE SECRETARY OR AN ASSISTANT SECRETARY;

() AN ACKNOWLEDGMENT, VERIFICATION, OR PROOF.

(90 WHETHER OR NOT THE DOCUMENT CONTAINS AN ACKNOWLEDGMENT,

VERIFICATION, OR PROOF PERMITTED BY SUBSECTION (8) OF THIS SECTION, THE
SIGNATURE OF EACH PERSON SIGNING THE DOCUMENT SHALL CONSTITUTE THE
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AFFIRMATION OR ACKNOWLEDGMENT OF SUCH PERSON, UNDER PENALTIES OF
PERJURY, THAT THEDOCUMENT ISTHE PERSON'SACT AND DEED OR THE ACT AND DEED
OF THE CORPORATION AND THAT THE FACTS STATED IN THE DOCUMENT ARE TRUE.

(10) IFTHE SECRETARY OF STATE REQUIRES THE USE OF A FORM OR COVER SHEET
FORA DOCUMENT UNDER SECTION 7-101-202, THEDOCUMENT SHALL BEIN ORON THE
REQUIRED FORM OR SHALL HAVE THE REQUIRED COVER SHEET.

(11) THE DOCUMENT SHALL BE DELIVERED TO THE SECRETARY OF STATE FOR
FILING AND SHALL BE ACCOMPANIED BY ONE EXACT OR CONFORMED COPY THEREOF
(EXCEPT ASPROVIDED IN SECTIONS 7-105-103 AND 7-115-110), THE CORRECT FILING
FEE, AND ANY PENALTY REQUIRED BY ARTICLES101 TO 117 OF THISTITLE OR OTHER
LAW. EXCEPT WITH RESPECT TO FILINGS PURSUANT TO SECTION 7-105-103 OR
7-115-110, THE DOCUMENT SHALL STATE, OR BE ACCOMPANIED BY A WRITING
STATING, THE ADDRESSTOWHICH THE SECRETARY OF STATEMAY SEND A COPY UPON
COMPLETION OF THE FILING.

7-101-202. Forms- secretary of statetofurnish uponrequest. THE SECRETARY
OF STATEMAY PREPARE AND FURNISH FORMSAND COVER SHEETSFORANY DOCUMENT
REQUIRED OR PERMITTED BY ARTICLES 101 TO 117 OF THISTITLE AND MAY REQUIRE
THE USE OF ANY SUCH FORM OR COVER SHEET; HOWEVER, NO REQUIREMENT THAT A
FORM OR COVER SHEET BE USED SHALL PRECLUDE IN ANY WAY THE INCLUSION IN ANY
DOCUMENT OF ANY ITEM THE INCLUSION OF WHICH IS NOT PROHIBITED BY SAID
ARTICLESORREQUIRE THEINCLUSION THEREIN OFANY ITEM THEINCLUSION OF WHICH
ISNOT REQUIRED BY SAID ARTICLES. THE SECRETARY OF STATE SHALL FURNISH, ON
REQUEST, ANY FORM OR COVER SHEET THAT THE SECRETARY OF STATE REQUIRESTO
BE USED PURSUANT TO THIS SECTION.

7-101-203. Filing, service, and copying fees- subpoenas. (1) THE SECRETARY
OF STATE SHALL CHARGE AND COLLECT FEESAND OTHER CHARGES, WHICH SHALL BE
DETERMINED AND COLLECTED PURSUANT TO SECTION 24-21-104 (3), C.R.S., FOR:

(a) ISSUING ANY CERTIFICATE;

(b) FURNISHING WRITTEN INFORMATION CONCERNING ANY CORPORATION;

(€) FURNISHING A COPY OF ANY DOCUMENT OR INSTRUMENT;

(d) CERTIFYINGA COPY OF ANY DOCUMENT ORINSTRUMENT THAT ISON FILEWITH
THE SECRETARY OF STATE;

(€) SERVICEOFANY NOTICE, DEMAND, OR PROCESSUPON THE SECRETARY OF STATE
ASTHEREGISTERED AGENT OF A CORPORATION, WHICH AMOUNT MAY BE RECOVERED
AS COSTS BY THE PARTY TO THE SUIT, ACTION, OR PROCEEDING CAUSING SUCH
SERVICE TO BE MADE IF SUCH PARTY PREVAILS THEREIN; AND

(f) FILINGANY DOCUMENT REQUIRED OR PERMITTED TOBE FILED UNDERARTICLES
101 TO0 117 OF THISTITLE.

(2) THE SECRETARY OF STATE SHALL CHARGE AND COLLECT, AT THE TIME OF
SERVICE OF ANY SUBPOENA UPON THE SECRETARY OF STATE OR ANY DEPUTY OR
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EMPLOY EE OF THE SECRETARY OF STATE'S OFFICE, A FEE OF FIFTY DOLLARS AND AN
ALLOWANCE OF TEN DOLLARSFOR MEALSAND A CHARGE FOR MILEAGE AT THE RATE
PRESCRIBED BY SECTION 24-9-104, C.R.S., FOREACH MILE FROM THE STATE CAPITOL
BUILDING TO THE PLACE NAMED IN THE SUBPOENA. THE FEE SHALL BE PAID TO THE
SECRETARY OF STATE; THE MEAL ALLOWANCE AND MILEAGE CHARGE SHALL BE PAID
TO THE PERSON NAMED IN THE SUBPOENA. |F THE PERSON NAMED IN THE SUBPOENA
ISREQUIRED TOAPPEARAT THE PLACE NAMED IN THE SUBPOENA FOR MORE THAN ONE
DAY, HE OR SHE SHALL BE PAID IN ADVANCE A PER DIEM ALLOWANCE OF FORTY -FOUR
DOLLARS FOR EACH DAY OF ATTENDANCE IN ADDITION TO ANY OTHER FEES,
ALLOWANCES, AND CHARGES.

(3) THE SECRETARY OF STATE SHALL CHARGE AND COLLECT ALL OTHER FEESAND
PENALTIESIMPOSED BY OR ASSESSED IN ACCORDANCE WITH ARTICLES101 TO 117 OF
THISTITLE.

(4) INALL CASESWHERE FEESOR CHARGESARE IMPOSED UNDER ARTICLES 101 TO
117 OF THISTITLE, THE FEE SHALL INCLUDE INDEXING AND FILING OF THE DOCUMENT
AND SHALL INCLUDE AFFIXING THE SEAL OF THE SECRETARY OF STATE UPON ANY
CERTIFIED COPY.

7-101-204. Effectivetimeand date of document. (1) EXCEPT ASPROVIDED IN
SUBSECTION (2) OF THISSECTION AND IN SECTION 7-101-205 (4), A DOCUMENT THAT
ISFILED BY THE SECRETARY OF STATE IS EFFECTIVE:

(@) AT THE TIME OF FILING ON THE DATE IT IS FILED, AS EVIDENCED BY THE
SECRETARY OF STATE'S TIME AND DATE ENDORSEMENT ON THE DOCUMENT; OR

(b) ATTHELATEROF THE TIME SPECIFIED IN THE DOCUMENT ASITSEFFECTIVETIME
ON THE DATE IT ISFILED, AS SUCH DATE IS SPECIFIED IN THE SECRETARY OF STATE'S
TIME AND DATE ENDORSEMENT ON THE DOCUMENT, OR THE TIME SPECIFIED IN SUCH
TIME AND DATE ENDORSEMENT OF THE SECRETARY OF STATE.

(2) A DOCUMENT MAY SPECIFY A DELAYED EFFECTIVE TIME AND DATE, AND IFIT
DOES SO THE DOCUMENT BECOMES EFFECTIVE AT THE TIME AND DATE SPECIFIED. IF
A DOCUMENT SPECIFIESA DELAYED EFFECTIVEDATEBUTNOTATIME, THEDOCUMENT
ISEFFECTIVE AT THE CLOSE OF BUSINESS ON THAT DATE. |[F A DOCUMENT SPECIFIES
A DELAYED EFFECTIVE DATE THAT IS LATER THAN THE NINETIETH DAY AFTER THE
DATE THE DOCUMENT ISFILED, THE DOCUMENT ISEFFECTIVE ON THE NINETIETH DAY
AFTERIT ISFILED.

(3) IF A DOCUMENT SPECIFIES A DELAYED EFFECTIVE DATE PURSUANT TO
SUBSECTION (2) OF THIS SECTION, THE DOCUMENT MAY BE PREVENTED FROM
BECOMING EFFECTIVE BY DELIVERING TO THE SECRETARY OF STATE FOR FILING, ON
OR BEFORE THE SPECIFIED EFFECTIVE DATE OF THE DOCUMENT, A CERTIFICATE OF
WITHDRAWAL, EXECUTED IN THE SAME MANNER AS THE DOCUMENT BEING
WITHDRAWN, STATING:

(@) THAT THE DOCUMENT HAS BEEN REVOKED BY APPROPRIATE CORPORATE
ACTION OR BY COURT ORDER OR DECREE PURSUANT TO SECTION 7-110-108 AND IS
VOID; AND
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(b) IN THE CASE OF A COURT ORDER OR DECREE PURSUANT TO SECTION 7-110-108,
THAT SUCH COURT ORDER OR DECREE WAS ENTERED BY A COURT HAVING
JURISDICTION OF THE PROCEEDING FOR THE REORGANIZATION OF THE CORPORATION
UNDER A SPECIFIED STATUTE OF THE UNITED STATES.

7-101-205. Correcting filed document. (1) A DOMESTIC OR FOREIGN
CORPORATION MAY CORRECT A DOCUMENT FILED BY THE SECRETARY OF STATEIFTHE
DOCUMENT CONTAINS AN INCORRECT STATEMENT OR WAS DEFECTIVELY EXECUTED,
ATTESTED, SEALED, VERIFIED, OR ACKNOWLEDGED.

(2) A DOCUMENT ISCORRECTED BY DELIVERING TO THE SECRETARY OF STATE FOR
FILING ARTICLES OF CORRECTION THAT:

() DESCRIBE THE DOCUMENT, INCLUDING ITSFILING DATE, ORHAVE A COPY OF IT
ATTACHED TO THE ARTICLES OF CORRECTION;

(b) SPECIFY THEINCORRECT STATEMENT AND THE REASON IT ISINCORRECT OR THE
MANNER IN WHICH THE EXECUTION, ATTESTATION, SEALING, VERIFICATION, OR
ACKNOWLEDGMENT WAS DEFECTIVE; AND

(c) CORRECT THE INCORRECT STATEMENT OR THE DEFECTIVE EXECUTION,
ATTESTATION, SEALING, VERIFICATION, OR ACKNOWLEDGMENT.

(3) ARTICLESOF CORRECTION MAY BE EXECUTED BY ANY PERSON DESIGNATED IN
SECTION 7-101-201 (6) OR BY THE PERSON OR PERSONS WHO EXECUTED THE
DOCUMENT THAT IS CORRECTED.

(4) ARTICLES OF CORRECTION ARE EFFECTIVE ON THE EFFECTIVE DATE OF THE
DOCUMENT THEY CORRECT EXCEPT ASTO PERSONS RELYING ON THE UNCORRECTED
DOCUMENT AND ADVERSEL Y AFFECTED BY THE CORRECTION. ASTO THOSE PERSONS,
ARTICLES OF CORRECTION ARE EFFECTIVE WHEN FILED.

7-101-206. Filing duty of secretary of state - manner of filing. (1) IF A
DOCUMENT DELIVERED TO THE SECRETARY OF STATE FOR FILING SATISFIES THE
REQUIREMENTS OF SECTION 7-101-201, THE SECRETARY OF STATE SHALL FILEIT.

(2) THE SECRETARY OF STATE FILES A DOCUMENT BY LEGIBLY STAMPING OR
OTHERWISE ENDORSING THEWORD "FILED", TOGETHERWITH THE NAME AND OFFICIAL
TITLE OF THE SECRETARY OF STATE AND THE TIME AND DATE OF RECEIPT, ON BOTH
THE DOCUMENT AND THE ACCOMPANYING COPY OR COPIES. AFTER FILING A
DOCUMENT, EXCEPT AS PROVIDED IN SECTIONS 7-105-103, 7-115-110, AND
7-116-108, THE SECRETARY OF STATE SHALL DELIVER THE ACCOMPANYING COPY,
WITH THE RECEIPT FOR FILING FEES, IF ANY, TO THE DOMESTIC OR FOREIGN
CORPORATION OR ITS REPRESENTATIVE.

(3) |IF THE SECRETARY OF STATE REFUSES TO FILE A DOCUMENT, THE SECRETARY
OF STATE SHALL RETURN IT TO THE PERSON DELIVERING THE DOCUMENT, TOGETHER
WITH A WRITTEN NOTICE PROVIDING A BRIEF EXPLANATION OF THE REASON FOR THE
REFUSAL, WITHIN TEN DAYS AFTER THE DOCUMENT WAS DELIVERED TO THE
SECRETARY OF STATE.
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(4) THE SECRETARY OF STATE'SDUTY TO FILE DOCUMENTSUNDER THISSECTION IS
MINISTERIAL. THE FILING OF OR REFUSAL TO FILE A DOCUMENT DOES NOT:

(a) AFFECT THEVALIDITY ORINVALIDITY OF THEDOCUMENT INWHOLEORIN PART;

(b) RELATE TO THE CORRECTNESS OR INCORRECTNESS OF INFORMATION
CONTAINED IN THE DOCUMENT; OR

() CREATE A PRESUMPTION THAT THE DOCUMENT ISVALID OR INVALID OR THAT
INFORMATION CONTAINED IN THE DOCUMENT IS CORRECT OR INCORRECT.

7-101-207. Appeal from secretary of state'srefusal to file document. (1) IF
THE SECRETARY OF STATE REFUSES TO FILE A DOCUMENT DELIVERED TO THE
SECRETARY OF STATE FOR FILING, THE PERSON DELIVERING THE DOCUMENT FOR
FILINGMAY, WITHIN FORTY-FIVE DAY SAFTER THE EFFECTIVE DATE OF THE NOTICE OF
THE REFUSAL GIVEN BY THE SECRETARY OF STATE PURSUANT TO SECTION 7-101-206
(3), APPEAL TO THE DISTRICT COURT OF THE COUNTY WHERE THE REGISTERED OR
PRINCIPAL OFFICE OF THE CORPORATION ISLOCATED. THE APPEAL ISCOMMENCED BY
PETITIONING THE COURT TO COMPEL THE FILING OF THE DOCUMENT BY THE
SECRETARY OF STATEAND BY ATTACHING TO THE PETITION A COPY OF THE DOCUMENT
AND A COPY OF THE SECRETARY OF STATE'S NOTICE OF REFUSAL.

(2) THE COURT MAY ORDER THE SECRETARY OF STATE TO FILE THE DOCUMENT OR
TO TAKE SUCH OTHER ACTION AS THE COURT CONSIDERS APPROPRIATE.

(3) THE COURT'S ORDER OR DECISION MAY BE APPEALED AS IN OTHER CIVIL
PROCEEDINGS.

7-101-208. Evidentiary effect of copy of filed document. A CERTIFICATE
ATTACHED TO A COPY OF A DOCUMENT FILED BY THE SECRETARY OF STATE BEARING
THE SECRETARY OF STATE'SSIGNATURE, EITHERMANUAL ORFACSIMILE, AND THE SEAL
OF THIS STATE IS PRIMA FACIE EVIDENCE THAT THE DOCUMENT ISON FILE WITH THE
SECRETARY OF STATE.

7-101-209. Certificatesissued by secretary of state. (1) THE SECRETARY OF
STATE SHALL ISSUETOANY PERSON, UPON REQUEST, A CERTIFICATE THAT SETSFORTH
ANY FACTS OF RECORD IN THE OFFICE OF THE SECRETARY OF STATE, INCLUDING, IF
APPROPRIATE, A CERTIFICATE OF GOOD STANDING CONCERNING ANY DOMESTIC OR
FOREIGN CORPORATION.

(2) A CERTIFICATE ISSUED BY THE SECRETARY OF STATE MAY BE RELIED UPON,
SUBJECT TO ANY QUALIFICATION STATED IN THE CERTIFICATE, AS PRIMA FACIE
EVIDENCE OF THE FACTS SET FORTH THEREIN.

PART 3
SECRETARY OF STATE

7-101-301. Powers. THE SECRETARY OF STATE HAS ALL POWERS REASONABLY
NECESSARY TO PERFORM THE DUTIES REQUIRED OF THE OFFICE BY ARTICLES 101 TO
117 OF THISTITLE.
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PART 4
DEFINITIONS

7-101-401. Gener al definitions. ASUSED IN ARTICLES101 TO 117 OF THISTITLE,
UNLESS THE CONTEXT OTHERWISE REQUIRES:

(1) "ADDRESS' MEANS ANY LOCATION WHERE MAIL CAN BE DELIVERED BY THE
UNITED STATESPOSTAL SERVICE. "ADDRESS' INCLUDESPOST OFFICEBOX NUMBERS,
RURAL FREE DELIVERY ROUTE NUMBERS, AND STREET NAMES AND NUMBERS.

(2) "AFFILIATE" MEANS ANY PERSON THAT DIRECTLY OR INDIRECTLY THROUGH
ONE OR MORE INTERMEDIARIES CONTROLS, OR IS CONTROLLED BY, OR IS UNDER
COMMON CONTROL WITH, THE PERSON SPECIFIED.

(3) "ARTICLES OF INCORPORATION" INCLUDES AMENDED ARTICLES OF
INCORPORATION, RESTATED ARTICLESOFINCORPORATION, ARTICLESOF MERGER, AND
OTHER INSTRUMENTS, HOWEVER DESIGNATED, ON FILE WITH THE SECRETARY OF
STATE WHICH HAVE THE EFFECT OF AMENDING OR SUPPLEMENTING IN SOME RESPECT
THE ORIGINAL OR AMENDED ARTICLES OF INCORPORATION.

(4) "ASSUMED CORPORATE NAME" MEANS THE NAME ASSUMED FOR USE IN THIS
STATE BY A FOREIGN CORPORATION PURSUANT TO SECTION 7-115-106 OR BY A
FOREIGN NONPROFIT CORPORATION PURSUANT TO SECTION 7-27-105 BECAUSE ITS
CORPORATE NAME ISNOT AVAILABLE FOR USE IN THIS STATE.

(5) "AUTHORIZED SHARES' MEANS THE SHARES OF ALL CLASSES WHICH A
DOMESTIC OR FOREIGN CORPORATION IS AUTHORIZED TO ISSUE.

(6) "BYLAWS" INCLUDES AMENDED BYLAWS AND RESTATED BYLAWS.

(7) "CASH" AND "MONEY" ARE USED INTERCHANGEABLY IN ARTICLES 101 TO 117
OF THISTITLE. EACH OF THESE TERMS INCLUDES:

(@) LEGAL TENDER;

(b) NEGOTIABLE INSTRUMENTSREADILY CONVERTIBLE INTO LEGAL TENDER; AND

(c) OTHER CASH EQUIVALENTSREADILY CONVERTIBLE INTO LEGAL TENDER.

(8) "CONSPICUOUS" MEANS SO WRITTEN THAT A REASONABLE PERSON AGAINST
WHOM THE WRITING IS TO OPERATE SHOULD HAVE NOTICED IT. FOR EXAMPLE,
PRINTING OR TYPING IN CONTRASTING ITALICS, BOLDFACE, COLOR, CAPITALS, OR
UNDERLINING IS CONSPICUOUS.

(9) "CONTROL" MEANS THE POSSESSION, DIRECT OR INDIRECT, OF THE POWER TO
DIRECT OR CAUSE THE DIRECTION OF THE MANAGEMENT AND POLICIESOFAN ENTITY,
WHETHER THROUGH THE OWNERSHIP OF VOTING SHARES, BY CONTRACT, OR
OTHERWISE.

(10) "CORPORATE NAME" MEANS:
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(@) THE NAME OF A DOMESTIC CORPORATION OR A DOMESTIC NONPROFIT
CORPORATION AS STATED IN ITS ARTICLES OF INCORPORATION; OR

(b) THE NAME OF A FOREIGN CORPORATION OR A FOREIGN NONPROFIT
CORPORATION AS STATED IN ITS ARTICLES OF INCORPORATION OR DOCUMENT OF
SIMILAR IMPORT.

(11) "CORPORATION" OR "DOMESTIC CORPORATION" MEANSA CORPORATION FOR
PROFIT WHICH IS NOT A FOREIGN CORPORATION, INCORPORATED UNDER OR SUBJECT
TO THE PROVISIONS OF ARTICLES 101 TO 117 OF THIS TITLE.

(12) "DELIVER" INCLUDES MAIL; EXCEPT THAT DELIVERY TO THE SECRETARY OF
STATE MEANS ACTUAL RECEIPT BY THE SECRETARY OF STATE.

(13) "DISTRIBUTION" MEANSA DIRECT OR INDIRECT TRANSFER BY A CORPORATION
OF MONEY OR OTHER PROPERTY, EXCEPT ITS OWN SHARES, OR INCURRENCE OF
INDEBTEDNESS BY A CORPORATION, TO OR FOR THE BENEFIT OF ANY OF ITS
SHAREHOLDERS IN RESPECT OF ANY OF ITSSHARES. A DISTRIBUTION MAY BE IN ANY
FORM, INCLUDING A DECLARATION OR PAYMENT OF A DIVIDEND; A PURCHASE,
REDEMPTION, OROTHERACQUISITION OF SHARES; OR DISTRIBUTION OF INDEBTEDNESS.

(14) "EFFECTIVE DATE", WHEN REFERRING TO A DOCUMENT FILED BY THE
SECRETARY OF STATE, MEANSTHE TIMEAND DATE DETERMINED INACCORDANCEWITH
SECTION 7-101-204.

(15) "EFFECTIVE DATE OF NOTICE" HAS THE MEANING SET FORTH IN SECTION
7-101-402.

(16) "EMPLOYEE" INCLUDES AN OFFICER BUT NOT A DIRECTOR; EXCEPT THAT A
DIRECTOR MAY ACCEPT DUTIES THAT MAKE SAID DIRECTOR ALSO AN EMPLOYEE.

(17) "ENTITY" INCLUDES A DOMESTIC OR FOREIGN CORPORATION, A NONPROFIT
CORPORATION, A PROFIT OR NONPROFIT UNINCORPORATED ASSOCIATION, A BUSINESS
TRUST, AN ESTATE, A PARTNERSHIP, A LIMITED LIABILITY COMPANY, A TRUST, TWOOR
MORE PERSONS HAVING A JOINT OR COMMON ECONOMIC INTEREST, A STATE, THE
UNITED STATES, AND A FOREIGN GOVERNMENT.

(18) "FOREIGN CORPORATION" MEANSA CORPORATION FORPROFIT INCORPORATED
UNDER A LAW OTHER THAN THE LAWS OF THIS STATE.

(19) "GOVERNMENTAL SUBDIVISION" INCLUDESAN AUTHORITY,, COUNTY, DISTRICT,
SUBDISTRICT, MUNICIPALITY, AND ANY OTHER POLITICAL SUBDIVISION.

(20) "INCLUDES" WHEN USED IN REFERENCE TOANY DEFINITION ORLIST INDICATES
THAT THE DEFINITION OR LIST IS PARTIAL AND NOT EXCLUSIVE.

(21) "INDIVIDUAL" INCLUDES THE ESTATE OF AN INCOMPETENT OR DECEASED
INDIVIDUAL.

(22) "MAIL" MEANSDEPOSITIN THE UNITED STATESMAIL , PROPERLY ADDRESSED,
FIRST CLASS POSTAGE PREPAID, AND INCLUDES REGISTERED OR CERTIFIED MAIL FOR
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WHICH THE PROPER FEE HAS BEEN PAID.
(23) "MEANS" DENOTES AN EXHAUSTIVE DEFINITION OR LIST.
(24) "PERSON" MEANS AN INDIVIDUAL OR AN ENTITY.

(25) "PRINCIPAL OFFICE" MEANS THE OFFICE, IN OR OUT OF THIS STATE,
DESIGNATED BY A DOMESTIC OR FOREIGN CORPORATION ASITSPRINCIPAL OFFICE IN
ITS MOST RECENT DOCUMENT ON FILE WITH THE SECRETARY OF STATE PROVIDING
SUCH INFORMATION, INCLUDING ANY NOTICE OF CHANGE OF PRINCIPAL OFFICEON FILE
WITH THE SECRETARY OF STATE.

(26) "PROCEEDING" INCLUDESA CIVIL SUIT, ARBITRATION, OR MEDIATION AND A
CRIMINAL, ADMINISTRATIVE, OR INVESTIGATORY ACTION.

(27) "RECEIVE", WHEN USED IN REFERENCE TO RECEIPT OF A WRITING OR OTHER
DOCUMENT BY A DOMESTIC OR FOREIGN CORPORATION, MEANSTHAT THEWRITING OR
OTHER DOCUMENT ISACTUALLY RECEIVED:

(@) BY THE CORPORATION AT ITS REGISTERED OFFICE IN THIS STATE OR AT ITS
PRINCIPAL OFFICE;

(b) BY THE SECRETARY OF THE CORPORATION, WHEREVER THE SECRETARY IS
FOUND; OR

(c) BY ANY OTHER PERSON AUTHORIZED BY THE BYLAWS OR THE BOARD OF
DIRECTORS TO RECEIVE SUCH WRITINGS, WHEREVER SUCH PERSON IS FOUND.

(28) "RECORD DATE" MEANSTHE DATE, ESTABLISHED UNDER ARTICLE 106 OR 107
OF THIS TITLE, ON WHICH A CORPORATION DETERMINES THE IDENTITY OF ITS
SHAREHOLDERSAND THEIR SHAREHOLDINGS. THE DETERMINATION SHALL BE MADE
AS OF THE CLOSE OF BUSINESS ON THE RECORD DATE UNLESS ANOTHER TIME FOR
DOING SO IS SPECIFIED WHEN THE RECORD DATE IS FIXED.

(29) "SECRETARY" MEANSTHE CORPORATE OFFICER TOWHOM THE BYLAWSOR THE
BOARD OF DIRECTORS HAS DELEGATED RESPONSIBILITY UNDER SECTION 7-108-301
(3) FOR THE PREPARATION AND MAINTENANCE OF MINUTES OF THE MEETINGS OF THE
BOARD OF DIRECTORSAND OF THE SHAREHOLDERS AND OF THE OTHER RECORDSAND
INFORMATION REQUIRED TO BE KEPT BY THE CORPORATION UNDER SECTION
7-116-101 AND FOR AUTHENTICATING RECORDS OF THE CORPORATION.

(30) "SHARES' MEANS THE UNITS INTO WHICH THE PROPRIETARY INTERESTS IN A
CORPORATION ARE DIVIDED.

(31) "SHAREHOLDER" MEANS EITHER THE PERSON IN WHOSE NAME SHARES ARE
REGISTERED IN THE RECORDS OF A CORPORATION OR THE BENEFICIAL OWNER OF
SHARES TO THE EXTENT RECOGNIZED PURSUANT TO SECTION 7-107-204.

(32) "STATE", WHEN REFERRING TO A PART OF THE UNITED STATES, INCLUDES:

(d) A STATE, A COMMONWEALTH, AND THE DISTRICT OF COLUMBIA, TOGETHER
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WITH ALL AGENCIES AND GOVERNMENTAL SUBDIVISIONS THEREOF; AND

(b) ANY TERRITORY OR INSULAR POSSESSION OF THE UNITED STATES, TOGETHER
WITH ALL AGENCIES AND GOVERNMENTAL SUBDIVISIONS THEREOF.

(33) "STREET ADDRESS" MEANS STREET NAME AND NUMBER, CITY OR TOWN, AND
UNITED STATES POST OFFICE ZIP CODE DESIGNATION. |IF, BY REASON OF RURAL
LOCATION OR OTHERWISE, A STREET NAME, NUMBER, TOWN, ORCITY DOESNOT EXIST,
ANOTHER APPROPRIATE DESCRIPTION FIXING AS NEARLY AS POSSIBLE THE ACTUAL
PHYSICAL LOCATION MAY BE SUBSTITUTED, BUT IN ALL SUCH CASES THE RURAL FREE
DELIVERY ROUTE, THE COUNTY, AND THE UNITED STATES POST OFFICE ZIP CODE
DESIGNATION SHALL BE INCLUDED.

(34) "SUBSCRIBER" MEANS A PERSON WHO SUBSCRIBES FOR SHARES IN A
CORPORATION, WHETHER BEFORE OR AFTER INCORPORATION.

(35) "UNITED STATES' INCLUDES ANY DISTRICT, AUTHORITY, OFFICE, BUREAU,
COMMISSION, DEPARTMENT, AND ANY OTHER AGENCY OF THE UNITED STATES OF
AMERICA.

(36) "VOTING GROUP" MEANS ALL THE SHARES OF ONE OR MORE CLASSES OR
SERIES THAT, UNDER THE ARTICLES OF INCORPORATION OR UNDER ARTICLES 101 TO
117 OF THIS TITLE, ARE ENTITLED TO VOTE AND BE COUNTED TOGETHER
COLLECTIVELY ON A MATTER AT A MEETING OF SHAREHOLDERS. ALL SHARES
ENTITLED BY ARTICLES 101 TO 117 OF THIS TITLE OR THE ARTICLES OF
INCORPORATION TO VOTE GENERALLY ON THE MATTER ARE FOR THAT PURPOSE A
SINGLE VOTING GROUP.

7-101-402. Notice. (1) NOTICEGIVEN PURSUANT TOARTICLES101TO 117 OF THIS
TITLE SHALL BE IN WRITING UNLESS ORAL NOTICE IS REASONABLE UNDER THE
CIRCUMSTANCES.

(2) NOTICE MAY BE GIVEN IN PERSON; BY TELEPHONE, TELEGRAPH, TELETY PE,
ELECTRONICALLY TRANSMITTED FACSIMILE, OR OTHER FORM OF WIRE OR WIRELESS
COMMUNICATION; OR BY MAIL OR PRIVATE CARRIER.

(3) WRITTEN NOTICE BY A CORPORATION TO ITS SHAREHOLDERS, IF IN A
COMPREHENSIBLE FORM, IS EFFECTIVE AS TO EACH SHAREHOL DER WHEN MAILED, IF
MAILED ADDRESSED TO THE SHAREHOL DER'SADDRESSSHOWN IN THE CORPORATION'S
CURRENT RECORD OF SHAREHOLDERS. |F THREE SUCCESSIVE NOTICES GIVEN TO A
SHAREHOLDER PURSUANT TO THIS SUBSECTION (3) HAVE BEEN RETURNED AS
UNDELIVERABLE, NOFURTHERNOTICESTO SUCH SHAREHOL DER SHAL L BENECESSARY
UNTIL ANOTHER ADDRESS FOR THE SHAREHOLDER IS MADE KNOWN TO THE
CORPORATION.

(4 WRITTEN NOTICE TO A DOMESTIC CORPORATION OR TO A FOREIGN
CORPORATION AUTHORIZED TO TRANSACT BUSINESS IN THIS STATE MAY BE
ADDRESSED TO ITS REGISTERED AGENT AT ITS REGISTERED OFFICE OR TO THE
CORPORATION OR ITS SECRETARY AT ITS PRINCIPAL OFFICE.

(5) EXCEPT ASPROVIDED IN SUBSECTION (3) OF THIS SECTION, WRITTEN NOTICE,
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IFIN A COMPREHENSIBLE FORM, IS EFFECTIVE AT THE EARLIEST OF:
(@) THE DATE RECEIVED;
(b) FIVE DAYSAFTER MAILING; OR
(¢) THE DATE SHOWN ON THE RETURN RECEIPT, IF MAILED BY REGISTERED OR
CERTIFIED MAIL, RETURN RECEIPT REQUESTED, AND THE RECEIPT ISSIGNED BY OR ON

BEHALF OF THE ADDRESSEE.

(6) ORAL NOTICE IS EFFECTIVE WHEN COMMUNICATED IF COMMUNICATED IN A
COMPREHENSIBLE MANNER.

(7) NOTICE BY PUBLICATION ISEFFECTIVE ON THE DATE OF FIRST PUBLICATION.

(8) IFARTICLES 101 TO 117 OF THISTITLE PRESCRIBE NOTICE REQUIREMENTS FOR
PARTICULAR CIRCUMSTANCES, THOSE REQUIREMENTS GOVERN. |F THE ARTICLES OF
INCORPORATION OR BYLAWS PRESCRIBE NOTICE REQUIREMENTS NOT INCONSISTENT
WITH THIS SECTION OR OTHER PROVISIONS OF ARTICLES 101 TO 117 OF THIS TITLE,
THOSE REQUIREMENTS GOVERN.

ARTICLE 102
I ncor por ation

7-102-101. Incorporators. ONE OR MORE PERSONS MAY ACT AS THE
INCORPORATOR OR INCORPORATORS OF A CORPORATION BY DELIVERING ARTICLESOF
INCORPORATION TO THE SECRETARY OF STATE FOR FILING. AN INCORPORATOR WHO
ISA NATURAL PERSON SHALL BE OF THE AGE OF EIGHTEEN YEARS OR OLDER.

7-102-102. Articles of incorporation. (1) THE ARTICLES OF INCORPORATION
SHALL SET FORTH:

(@) A CORPORATE NAME FOR THE CORPORATION THAT SATISFIES THE
REQUIREMENTS OF SECTION 7-104-101;

(b) THE INFORMATION REGARDING SHARES REQUIRED BY SECTION 7-106-101;

(C) THE STREET ADDRESSOF THE CORPORATION'SINITIAL REGISTERED OFFICE AND
THE NAME OF ITSINITIAL REGISTERED AGENT AT THAT OFFICE;

(d) THE ADDRESS OF THE CORPORATION'S INITIAL PRINCIPAL OFFICE;
(€) THE NAME AND ADDRESS OF EACH INCORPORATOR; AND

(f) THE WRITTEN CONSENT OF THE INITIAL REGISTERED AGENT TO THE
APPOINTMENT UNLESSSUCH CONSENT ISPROVIDED INAN ACCOMPANY ING DOCUMENT.

(2) THE ARTICLES OF INCORPORATION MAY BUT NEED NOT SET FORTH:

(@) THENAMESAND ADDRESSESOF THE INDIVIDUALSWHO ARE ELECTED TO SERVE
ASTHE INITIAL DIRECTORS,
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(b) PROVISIONSNOT INCONSISTENT WITH LAW REGARDING:
(I) THE PURPOSE OR PURPOSES FOR WHICH THE CORPORATION IS INCORPORATED;
(1) MANAGING THE BUSINESSOF THE CORPORATION AND REGULATING ITSAFFAIRS;

(111) DEFINING, LIMITING, AND REGULATING THE POWERSOF THE CORPORATION, ITS
BOARD OF DIRECTORS, AND ITS SHAREHOLDERS;

(IV) A PAR VALUE FOR AUTHORIZED SHARES OR CLASSES OF SHARES;

(V) THEIMPOSITION OF PERSONAL LIABILITY ON SHAREHOLDERS FOR THE DEBTS
OF THECORPORATION TO A SPECIFIED EXTENT AND UPON SPECIFIED CONDITIONS; AND

() ANY PROVISION THAT UNDER ARTICLES 101 TO 117 OF THISTITLE ISREQUIRED
OR PERMITTED TO BE SET FORTH IN THE BYLAWS.

(3) FOR CORPORATIONS INCORPORATED AFTER DECEMBER 31, 1958, IF
CUMULATIVE VOTING ISNOT DESIRED IN THE ELECTION OF DIRECTORS, A STATEMENT
TO THAT EFFECT SHALL BE MADE IN THE ARTICLES OF INCORPORATION. |FNO SUCH
STATEMENT ISMADE, CUMULATIVE VOTING SHALL BE MANDATORY IN THE ELECTION
OF DIRECTORS, SUBJECT TO THE PROVISIONS OF SECTION 7-107-209. FoR
CORPORATIONS INCORPORATED BEFORE JANUARY 1, 1959, THE ARTICLES OF
INCORPORATION SHALL STATEWHETHER CUMULATIVEVOTING SHALL BEALLOWEDIN
THE ELECTION OF DIRECTORS, AND, IF THE ARTICLES OF INCORPORATION ALLOW
CUMULATIVE VOTING, SHAREHOLDERS SHALL BE PERMITTED TO CUMULATE THEIR
SHARES IN THE ELECTION OF DIRECTORS AS PROVIDED IN SECTION 7-107-209.

(4) THE ARTICLES OF INCORPORATION NEED NOT SET FORTH ANY OF THE
CORPORATE POWERS ENUMERATED IN ARTICLES 101 TO 117 OF THIS TITLE.

(5) IF ARTICLES 101 TO 117 OF THIS TITLE CONDITION ANY MATTER UPON THE
PRESENCE OF A PROVISION IN THE BYLAWS, THE CONDITION IS SATISFIED IF SUCH
PROVISION ISPRESENT EITHER IN THE ARTICLES OF INCORPORATION OR THE BY LAWS.
IF ARTICLES 101 TO 117 OF THIS TITLE CONDITION ANY MATTER UPON THE ABSENCE
OF A PROVISION IN THE BY LAWS, THE CONDITION ISSATISFIED ONLY IF THE PROVISION
ISABSENT FROM BOTH THE ARTICLES OF INCORPORATION AND THE BYLAWS,

7-102-103. Incorporation. (1) A CORPORATION IS INCORPORATED WHEN THE
ARTICLES OF INCORPORATION ARE FILED BY THE SECRETARY OF STATE OR, IF A
DELAYED EFFECTIVE DATE IS SPECIFIED PURSUANT TO SECTION 7-101-204 (2) IN THE
ARTICLES OF INCORPORATION AS FILED BY THE SECRETARY OF STATE AND A
CERTIFICATE OF WITHDRAWAL ISNOT FILED, ON SUCH DELAYED EFFECTIVEDATE. THE
CORPORATE EXISTENCE BEGINS UPON INCORPORATION.

(2) EXCEPT IN A PROCEEDING BY THE STATE TO CANCEL OR REVOKE THE
INCORPORATION OR INVOLUNTARILY DISSOLVE THE CORPORATION, THE SECRETARY
OF STATE'SFILING OF THE ARTICLESOF INCORPORATION ISCONCLUSIVE AND IT SHALL
BE INCONTESTABLE THAT ALL CONDITIONS PRECEDENT TO INCORPORATION HAVE
BEEN MET.
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7-102-104. Unauthorized assumption of corporate powers. ALL PERSONS
PURPORTING TO ACT AS OR ON BEHALF OF A CORPORATION WITHOUT AUTHORITY TO
DO SO AND WITHOUT GOOD FAITH BELIEF THAT THEY HAVE SUCH AUTHORITY SHALL
BE JOINTLY AND SEVERALLY LIABLEFORALL LIABILITIESINCURRED OR ARISING ASA
RESULT THEREOF.

7-102-105. Organization of corporation. (1) AFTER INCORPORATION:

(a) IFINITIAL DIRECTORSARE NOT ELECTED IN THE ARTICLES OF INCORPORATION,
THE INCORPORATORS MAY HOLD A MEETING, AT THE CALL OF A MAJORITY OF THE
INCORPORATORS, TOADOPT INITIAL BYLAWS, IF DESIRED, AND TO ELECT A BOARD OF
DIRECTORS; AND

(b) THEINITIAL DIRECTORSMAY HOLD A MEETING, AT THE CALL OF AMAJORITY OF
THEDIRECTORS, TOADOPT BYLAWS, IFDESIRED, TOAPPOINT OFFICERS, AND TOCARRY
ON ANY OTHER BUSINESS.

(2) ACTION REQUIRED ORPERMITTED BY ARTICLES101TO117 OF THISTITLETOBE
TAKEN BY INCORPORATORS AT AN ORGANIZATIONAL MEETING MAY BE TAKEN
WITHOUT A MEETING IF THE ACTION ISTAKEN IN THE MANNER PROVIDED IN SECTION
7-108-202 FOR ACTION BY DIRECTORS WITHOUT A MEETING.

(3) AN ORGANIZATIONAL MEETING MAY BE HELD IN OR OUT OF THIS STATE.

7-102-106. Bylaws. (1) THE BOARD OF DIRECTORS OR, IF NO DIRECTORS HAVE
BEEN ELECTED, THE INCORPORATORS MAY ADOPT INITIAL BYLAWS. |FNEITHER THE
INCORPORATORSNOR THE BOARD OF DIRECTORSHAVE ADOPTED INITIAL BYLAWS, THE
SHAREHOLDERS MAY DO SO.

(2) THEBYLAWSOFA CORPORATION MAY CONTAIN ANY PROVISION FORMANAGING
THE BUSINESS AND REGULATING THE AFFAIRS OF THE CORPORATION THAT IS NOT
INCONSISTENT WITH LAW OR WITH THE ARTICLES OF INCORPORATION.

7-102-107. Emergency bylaws. (1) UNLESS OTHERWISE PROVIDED IN THE
ARTICLES OF INCORPORATION, THE BOARD OF DIRECTORSMAY ADOPT BY LAWSTO BE
EFFECTIVE ONLY IN AN EMERGENCY ASDEFINED IN SUBSECTION (4) OF THISSECTION.
THE EMERGENCY BYLAWS, WHICH ARE SUBJECT TO AMENDMENT OR REPEAL BY THE
SHAREHOLDERS, MAY INCLUDE ALL PROVISIONS NECESSARY FOR MANAGING THE
CORPORATION DURING THE EMERGENCY, INCLUDING:

() PROCEDURES FOR CALLING A MEETING OF THE BOARD OF DIRECTORS,

(b) QUORUM REQUIREMENTS FOR THE MEETING; AND

(c) DESIGNATION OF ADDITIONAL OR SUBSTITUTE DIRECTORS.

(2) ALL PROVISIONSOF THEREGULARBYLAWSCONSISTENT WITH THE EMERGENCY
BYLAWS SHALL REMAIN IN EFFECT DURING THE EMERGENCY. THE EMERGENCY

BYLAWS SHALL NOT BE EFFECTIVE AFTER THE EMERGENCY ENDS.

(3) CORPORATE ACTION TAKEN IN GOOD FAITH IN ACCORDANCE WITH THE
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EMERGENCY BYLAWS:
(2) BINDS THE CORPORATION; AND

(b) MAY NOT BE THE BASIS FOR IMPOSITION OF LIABILITY ON ANY DIRECTOR,
OFFICER, EMPLOYEE, OR AGENT OF THE CORPORATION ON THE GROUND THAT THE
ACTION WAS NOT AUTHORIZED CORPORATE ACTION.

(4) AN EMERGENCY EXISTS FOR THE PURPOSES OF THIS SECTION IF A QUORUM OF
THE DIRECTORS CANNOT READILY BE OBTAINED BECAUSE OF SOME CATASTROPHIC
EVENT.

ARTICLE 103
Pur poses and Power s

7-103-101.  Purposes and applicability. (1) EVERY CORPORATION
INCORPORATED UNDER ARTICLES 101 TO 117 OF THIS TITLE HAS THE PURPOSE OF
ENGAGING IN ANY LAWFUL BUSINESSUNLESSA MORE LIMITED PURPOSE IS SET FORTH
IN THE ARTICLES OF INCORPORATION.

(2) WHERE ANOTHER STATUTE OF THIS STATE REQUIRES THAT CORPORATIONS OF
A PARTICULAR CLASS SHALL BE ORGANIZED OR INCORPORATED EXCLUSIVELY
THEREUNDER, CORPORATIONS OF THAT CLASS SHALL BE ORGANIZED OR
INCORPORATED UNDER SUCH OTHER STATUTE.

(3) WHERE ANOTHER STATUTE OF THIS STATE REQUIRES CORPORATIONS OF A
PARTICULAR CLASS TO BE ORGANIZED OR INCORPORATED UNDER THAT OTHER
STATUTE AND ALSO UNDER GENERAL CORPORATION LAWS, SUCH CORPORATIONS
SHALL BE ORGANIZED OR INCORPORATED UNDER SUCH OTHER LAW AND, IN ADDITION
THERETO, UNDER ARTICLES 101 TO 117 OF THIS TITLE TO THE EXTENT GENERAL
CORPORATION LAWS ARE APPLICABLE.

(4) WHERE ANOTHER STATUTE OF THIS STATE PERMITS CORPORATIONS OF A
PARTICULAR CLASS TO BE ORGANIZED OR INCORPORATED EITHER UNDER SUCH
STATUTE OR UNDER THE GENERAL CORPORATION LAWS, A CORPORATION OF THAT
CLASS MAY AT THE ELECTION OF ITS INCORPORATORS BE ORGANIZED OR
INCORPORATED UNDER ARTICLES 101 TO 117 OF THISTITLE. UNLESS THE ARTICLES
OF INCORPORATION OF SUCH CORPORATION INDICATE THAT IT IS ORGANIZED OR
INCORPORATED UNDER SUCH OTHER ALTERNATE STATUTE, THE CORPORATION SHALL
FOR ALL PURPOSES BE CONSIDERED AS ORGANIZED AND INCORPORATED UNDER
ARTICLES 101 TO 117 OF THIS TITLE.

(5) ARTICLES101TO117 OF THISTITLE SHALL APPLY TO CORPORATIONSOF EVERY
CLASS, INCLUDING THOSE ORGANIZED OR INCORPORATED UNDER AND GOVERNED BY
OTHER STATUTES OF THIS STATE, TO THE EXTENT THAT SAID ARTICLES ARE NOT
INCONSISTENT WITH SUCH OTHER STATUTES.

7-103-102. Gener al powers. (1) UNLESSOTHERWISE PROVIDED IN THEARTICLES
OF INCORPORATION, EVERY CORPORATION HAS PERPETUAL DURATION AND
SUCCESSION IN ITSCORPORATE NAME AND HAS THE SAME POWERS ASAN INDIVIDUAL
TO DO ALL THINGS NECESSARY OR CONVENIENT TO CARRY OUT ITS BUSINESS AND
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AFFAIRS, INCLUDING THE POWER:
(8) TO SUE AND BE SUED, COMPLAIN, AND DEFEND IN ITS CORPORATE NAME;

(b) TOHAVE A CORPORATE SEAL, WHICH MAY BE ALTERED AT WILL, AND TO USE
SUCH SEAL, OR A FACSIMILE THEREOF, INCLUDING A RUBBER STAMP, BY IMPRESSING
OR AFFIXING IT ORBY REPRODUCING IT IN ANY OTHER MANNER;

(c) TOMAKE AND AMEND BYLAWS;

(d) TOPURCHASE, RECEIVE, LEASE, AND OTHERWISE ACQUIRE, AND TOOWN, HOLD,
IMPROVE, USE, AND OTHERWISE DEAL WITH, REAL OR PERSONAL PROPERTY OR ANY
LEGAL OR EQUITABLE INTEREST IN PROPERTY, WHEREVER LOCATED;

(6) TOSELL, CONVEY, MORTGAGE, PLEDGE, LEASE, EXCHANGE, AND OTHERWISE
DISPOSE OF ALL OR ANY PART OF ITS PROPERTY

(f) TOPURCHASE, RECEIVE, SUBSCRIBE FOR, AND OTHERWISE ACQUIRE SHARESAND
OTHERINTERESTSIN, AND OBLIGATIONSOF, ANY OTHERENTITY ; AND TO OWN, HOLD,
VOTE, USE, SELL, MORTGAGE, LEND, PLEDGE, AND OTHERWISE DISPOSE OF, AND DEAL
IN AND WITH, THE SAME;

(g) TOMAKE CONTRACTSAND GUARANTEES, INCUR LIABILITIES, BORROW MONEY,
ISSUE NOTES, BONDS, AND OTHER OBLIGATIONS (WHICH MAY BE CONVERTIBLE INTO
ORINCLUDE THE OPTION TO PURCHASE OTHER SECURITIESOF THE CORPORATION), AND
SECURE ANY OF ITSOBLIGATIONSBY MORTGAGE ORPLEDGE OF ANY OF ITSPROPERTY,
FRANCHISES, OR INCOME;

(h) TOLEND MONEY, INVEST AND REINVEST ITS FUNDS, AND RECEIVE AND HOLD
REAL AND PERSONAL PROPERTY AS SECURITY FOR REPAYMENT,;

(i) TOBEAPROMOTER, PARTNER, MEMBER, ASSOCIATE, TRUSTEE, ORMANAGER OF,
OR TO HOLD ANY SIMILAR POSITION WITH, ANY ENTITY

(j) TO CONDUCT ITS BUSINESS, LOCATE OFFICES, AND EXERCISE THE POWERS
GRANTED BY ARTICLES 101 TO 117 OF THIS TITLE WITHIN OR WITHOUT THIS STATE;

(K) TOELECT DIRECTORSAND APPOINT OFFICERS, EMPLOY EES, AND AGENTSOF THE
CORPORATION, DEFINE THEIR DUTIES, FIX THEIR COMPENSATION, AND LEND THEM
MONEY AND CREDIT,

() TO PAY PENSIONS AND ESTABLISH PENSION PLANS, PENSION TRUSTS, PROFIT
SHARING PLANS, SHARE BONUS PLANS, SHARE OPTIONS AND RIGHTS PLANS, AND
BENEFIT OR INCENTIVE PLANS FOR ANY OF ITS CURRENT OR FORMER DIRECTORS,
OFFICERS, EMPLOYEES, AND AGENTS;

(m) TO MAKE DONATIONS FOR THE PUBLIC WELFARE OR FOR CHARITABLE,
SCIENTIFIC, OR EDUCATIONAL PURPOSES,

(n) TO MAKE PAYMENTS OR DONATIONS AND TO DO ANY OTHER ACT, NOT
INCONSISTENT WITH LAW, THAT FURTHERS THE BUSINESS AND AFFAIRS OF THE
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CORPORATION;

(0) TO INDEMNIFY CURRENT OR FORMER DIRECTORS, OFFICERS, EMPLOY EES,
FIDUCIARIES, OR AGENTS AS PROVIDED IN ARTICLE 109 OF THIS TITLE;

(p) TOLIMITTHELIABILITY OF ITSDIRECTORSASPROVIDED IN SECTION 7-108-402
(1);

(q) TO CEASEITSCORPORATE ACTIVITIES AND DISSOLVE; AND
(r) TOIMPOSE RESTRICTIONS ON THE TRANSFER OF ITS SHARES.

7-103-103. Emergency powers. (1) IN ANTICIPATION OF OR DURING AN
EMERGENCY DEFINED IN SUBSECTION (4) OF THISSECTION, THE BOARD OF DIRECTORS
MAY:

(@) MODIFY LINES OF SUCCESSION TO ACCOMMODATE THE INCAPACITY OF ANY
DIRECTOR, OFFICER, EMPLOYEE, OR AGENT; AND

(b) RELOCATE THEPRINCIPAL OFFICE, DESIGNATE ALTERNATIVE PRINCIPAL OFFICES
OR REGIONAL OFFICES, OR AUTHORIZE THE OFFICERS TO DO SO.

(2) DURING AN EMERGENCY AS CONTEMPLATED IN SUBSECTION (4) OF THIS
SECTION, UNLESS EMERGENCY BYLAWS PROVIDE OTHERWISE:

(2) NOTICE OF A MEETING OF THE BOARD OF DIRECTORS NEED BE GIVEN ONLY TO
THOSE DIRECTORS WHOM IT IS PRACTICABLE TO REACH AND MAY BE GIVEN IN ANY
PRACTICABLE MANNER, INCLUDING BY PUBLICATION OR RADIO; AND

(b) ONE OR MORE OFFICERS OF THE CORPORATION PRESENT AT A MEETING OF THE
BOARD OF DIRECTORSMAY BE DEEMED TO BEDIRECTORSFOR THEMEETING, IN ORDER
OF RANK AND WITHIN THE SAME RANK IN ORDER OF SENIORITY, AS NECESSARY TO
ACHIEVE A QUORUM.

(3) CORPORATEACTION TAKEN IN GOOD FAITH DURING AN EMERGENCY UNDERTHIS
SECTION TO FURTHER THE ORDINARY BUSINESS AFFAIRS OF THE CORPORATION:

(@) BINDS THE CORPORATION; AND

(b) MAY NOT BE THE BASISFOR THE IMPOSITION OF LIABILITY ON ANY DIRECTOR,
OFFICER, EMPLOYEE, OR AGENT OF THE CORPORATION ON THE GROUND THAT THE
ACTION WAS NOT AUTHORIZED CORPORATE ACTION.

(4) AN EMERGENCY EXISTS FOR PURPOSES OF THIS SECTION IF A QUORUM OF THE
DIRECTORSCANNOT READILY BE OBTAINED BECAUSE OF SOME CATASTROPHICEVENT.

7-103-104. Ultra vires. (1) EXCEPT AS PROVIDED IN SUBSECTION (2) OF THIS
SECTION, THE VALIDITY OF CORPORATE ACTION MAY NOT BE CHALLENGED ON THE
GROUND THAT THE CORPORATION LACKS OR LACKED POWER TO ACT.

(2) A CORPORATION'S POWER TO ACT MAY BE CHALLENGED:
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() IN A PROCEEDING BY A SHAREHOLDER AGAINST THE CORPORATION TO ENJOIN
THE ACT;

(b) IN A PROCEEDING BY OR IN THE RIGHT OF THE CORPORATION, WHETHER
DIRECTLY, DERIVATIVELY, OR THROUGH A RECEIVER, TRUSTEE, OR OTHER LEGAL
REPRESENTATIVE, AGAINST AN INCUMBENT OR FORMER DIRECTOR, OFFICER,
EMPLOYEE, OR AGENT OF THE CORPORATION; OR

(€) IN A PROCEEDING BY THE ATTORNEY GENERAL UNDER SECTION 7-114-301.

(3) INASHAREHOLDER'SPROCEEDING UNDER SUBSECTION (2) (@) OF THISSECTION
TOENJOIN AN UNAUTHORIZED CORPORATEACT, THECOURT MAY ENJOIN OR SET ASIDE
THE ACT, IF IT WOULD BE EQUITABLE TO DO SO AND IF ALL AFFECTED PERSONS ARE
PARTIES TO THE PROCEEDING, AND MAY AWARD DAMAGES FOR LOSS, OTHER THAN
ANTICIPATED PROFITS, SUFFERED BY THE CORPORATION ORANOTHERPARTY BECAUSE
OF THE INJUNCTION.

7-103-105. Agent may convey real estate. CORPORATIONS, DOMESTIC AND
FOREIGN, BY WRITTEN POWERS EXECUTED IN THE MANNER PROVIDED FOR THE
CONVEYANCE OF REAL ESTATE BY CORPORATIONS, MAY APPOINT AGENTS OR
ATTORNEY S-IN-FACT TOCONVEY THEIRREAL ESTATE. ALL CONVEYANCESEXECUTED
BY SUCH AGENTSORATTORNEY S-IN-FACT IN THE NAME OF THE CORPORATION SHALL
PASS THE LEGAL TITLE OF THE CORPORATION TO THE REAL ESTATE THEREBY
CONVEYED, ASEFFECTUALLY ASIF SUCH CONVEY ANCESHAD BEEN EXECUTED BY THE
CORPORATION IN THE MANNER PROVIDED BY LAW FOR THE CONVEYANCE FOR REAL
ESTATE BY CORPORATIONS; AND IT SHALL NOT BE NECESSARY TO AFFIX THE SEAL OF
THE CORPORATION TO ANY CONVEYANCE SO EXECUTED BY SUCH AGENT OR
ATTORNEY-IN-FACT.

ARTICLE 104
Name

7-104-101. Corporatename. (1) SUBJECT TO SUBSECTION (4) OF THIS SECTION,
A CORPORATE NAME OF A DOMESTIC CORPORATION:

(2) SHALL CONTAIN THE WORD "CORPORATION", "INCORPORATED", "
OR "LIMITED" OR AN ABBREVIATION OF ANY THEREOF; AND

COMPANY",

(b) SHALL NOT CONTAIN LANGUAGE STATING OR IMPLYING THAT THE
CORPORATION IS INCORPORATED FOR A PURPOSE OTHER THAN THAT PERMITTED BY
SECTION 7-103-101 AND ITS ARTICLES OF INCORPORATION.

(2) EXCEPT ASAUTHORIZED BY SUBSECTION (3) OF THIS SECTION, A CORPORATE
NAME SHALL NOT BE THE SAME AS OR DECEPTIVELY SIMILAR TO:

(@) THE CORPORATE NAME OF ANY DOMESTIC CORPORATION OR DOMESTIC
NONPROFIT CORPORATION;

(b) THE NAME OF ANY DOMESTIC LIMITED PARTNERSHIP AS SET FORTH IN ITS
CERTIFICATE OF LIMITED PARTNERSHIP ON FILE WITH THE SECRETARY OF STATE;
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() THENAMEOFANY DOMESTICLIMITED LIABILITY COMPANY ASSET FORTHINITS
ARTICLES OF ORGANIZATION ON FILE WITH THE SECRETARY OF STATE;

(d) THE NAME UNDER WHICH ANY FOREIGN CORPORATION, FOREIGN NONPROFIT
CORPORATION, FOREIGN LIMITED PARTNERSHIP, OR FOREIGN LIMITED LIABILITY
COMPANY ISAUTHORIZED TO TRANSACT BUSINESS IN THIS STATE;

() THECORPORATE NAME OF ANY FOREIGN CORPORATION OR FOREIGN NONPROFIT
CORPORATION REGISTERED PURSUANT TO SECTION 7-115-107 OR 7-22-108;

(f) A NAME THE EXCLUSIVE RIGHT TO WHICH IS RESERVED WITH THE SECRETARY
OF STATE UNDER THE LAWS OF THIS STATE;

(9) ANY TRADE NAME OR ASSUMED NAME WHICH IS REGISTERED WITH THE
SECRETARY OF STATE BY ANOTHER PERSON PURSUANT TO SECTION 7-71-101 OR FOR
WHICH AN APPLICATION FOR REGISTRATION BY ANOTHER PERSON IS PENDING; OR

(h) THE CORPORATE NAME, ASSUMED NAME, OR TRADE NAME OF A DISSOLVED
CORPORATION DURING THE ONE-HUNDRED-TWENTY-DAY PERIOD FOLLOWING THE
EFFECTIVE DATE OF SUCH CORPORATION'S DISSOLUTION.

(3) A CORPORATIONMAY APPLY TOTHE SECRETARY OF STATEFORAUTHORIZATION
TO USE A NAME, OR MAY DELIVER FOR FILING ARTICLES OF INCORPORATION THAT
STATE A CORPORATE NAME, THAT IS THE SAME AS OR DECEPTIVELY SIMILAR TO A
NAME OTHERWISE NOT AVAILABLE PURSUANT TO SUBSECTION (2) OF THISSECTION IF
THE CORPORATION DELIVERS TO THE SECRETARY OF STATE FOR FILING EITHER:

(@) THEWRITTEN CONSENT OF THE OTHER CORPORATION OR HOLDER OF THE NAME
TO USE THE SAME OR A DECEPTIVELY SIMILAR NAME IF ONE OR MORE WORDS ARE
ADDED, ALTERED, OR DELETED TO MAKE THE NAME DISTINGUISHABLE ON THE
RECORDS OF THE SECRETARY OF STATE FROM THE OTHER NAME; OR

(b) A CERTIFIED COPY OF A FINAL DECREE OF A COURT OF COMPETENT
JURISDICTION ESTABLISHING THE PRIOR RIGHT OF THE CORPORATION TO THE USE OF
SUCH NAME IN THIS STATE.

(4) PARAGRAPH (@) OF SUBSECTION (1) OF THIS SECTION SHALL NOT APPLY TO:

(2) A CORPORATION INCORPORATED BEFORE JANUARY 1, 1959, WHOSE CORPORATE
NAME HASNOT BEEN CHANGED BY AMENDMENT TO ITSARTICLES OF INCORPORATION
EFFECTIVE AFTER DECEMBER 31, 1958;

(b) A CORPORATION INCORPORATED UNDEROTHER STATUTESOF THISSTATEWHICH
PERMIT THE USE OF OTHER NAMES; AND

(C) SAVINGSAND LOAN ASSOCIATIONS COVERED BY SECTION 11-41-102, C.R.S.

7-104-102. Reserved name. (1) ANY PERSON MAY APPLY FOR THE RESERVATION
OF THEEXCLUSIVE USE OF ANAMEBY DELIVERING AN APPLICATION FORRESERVATION
OF NAME TO THE SECRETARY OF STATE FOR FILING, SETTING FORTH THE NAME AND
ADDRESS OF THE APPLICANT AND THE NAME PROPOSED TO BE RESERVED. |F THE
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SECRETARY OF STATE FINDSTHAT THE NAME APPLIED FOR WOULD BE AVAILABLE FOR
USE AS A CORPORATE NAME UNDER SECTION 7-104-101, THE SECRETARY OF STATE
SHALL RESERVE THE NAME FOR THE APPLICANT'S EXCLUSIVE USE FOR A
ONE-HUNDRED-TWENTY-DAY PERIOD, WHICH RESERVATION MAY BE RENEWED.

(2) THE OWNER OF A RESERVED NAME MAY TRANSFER THE RESERVATION TO ANY
OTHER PERSON BY DELIVERY TO THE SECRETARY OF STATE FOR FILING OF A NOTICE
OF THE TRANSFER THAT HAS BEEN EXECUTED BY THE OWNER AND STATES THE
RESERVED NAME, THE NAME OF THE OWNER, AND THE NAME AND ADDRESS OF THE
TRANSFEREE.

(3) IF ARTICLES OF INCORPORATION, ARTICLES OF AMENDMENT TO ARTICLES OF
INCORPORATION, RESTATED ARTICLES OF INCORPORATION, OR ARTICLES OF MERGER
SPECIFYING A DELAYED EFFECTIVE DATE PURSUANT TO SECTION 7-101-204 (2) AND
SETTING FORTH A NEW CORPORATE NAME ARE FILED BY THE SECRETARY OF STATE,
SUCH CORPORATE NAME SHALL BE DEEMED TO BE RESERVED UNTIL THE DOCUMENT
BECOMES EFFECTIVE PURSUANT TO SECTION 7-101-204 (2) OR THE DOCUMENT IS
WITHDRAWN UNDER SECTION 7-101-204 (3).

ARTICLE 105
Office and Agent

7-105-101. Registered office and registered agent. (1) EACH CORPORATION
SHALL CONTINUOUSLY MAINTAIN IN THIS STATE:

(d) A REGISTERED OFFICE; AND
(b) A REGISTERED AGENT, WHO SHALL BE:

(1) AN INDIVIDUAL WHO RESIDES IN THIS STATE AND WHOSE BUSINESS OFFICE IS
IDENTICAL WITH THE REGISTERED OFFICE;

(1) A DOMESTIC CORPORATION OR DOMESTIC NONPROFIT CORPORATION WHOSE
BUSINESS OFFICE IS IDENTICAL WITH THE REGISTERED OFFICE; OR

(11T) A FOREIGN CORPORATION OR FOREIGN NONPROFIT CORPORATION AUTHORIZED
TO TRANSACT BUSINESS IN THIS STATE WHOSE BUSINESS OFFICE IS IDENTICAL WITH
THE REGISTERED OFFICE.

(2) A CORPORATION SHALL NOT SERVE ASITS OWN REGISTERED AGENT.

7-105-102. Change of registered office or registered agent. (1) A
CORPORATION MAY CHANGE ITS REGISTERED OFFICE OR REGISTERED AGENT BY
DELIVERING TO THE SECRETARY OF STATE FORFILING A STATEMENT OF CHANGE THAT
SETSFORTH:

(@) ITSCORPORATE NAME;

(b) THE STREET ADDRESS OF ITS CURRENT REGISTERED OFFICE;

(c) IF THE REGISTERED OFFICE IS TO BE CHANGED, THE STREET ADDRESS OF THE
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NEW REGISTERED OFFICE;
(d) THENAME OF ITS CURRENT REGISTERED AGENT;

(6) IF THE REGISTERED AGENT IS TO BE CHANGED, THE NAME OF THE NEW
REGISTERED AGENT AND THE NEW REGISTERED AGENT'S WRITTEN CONSENT TO THE
APPOINTMENT, EITHER ON THE STATEMENT OF CHANGE OR IN AN ACCOMPANYING
DOCUMENT; AND

(f) THAT, AFTER THE CHANGE OR CHANGES ARE MADE, THE STREET ADDRESSES OF
ITSREGISTERED OFFICE AND OF THE BUSINESS OFFICE OF ITSREGISTERED AGENT WILL
BE IDENTICAL.

(2) IF A REGISTERED AGENT CHANGES THE STREET ADDRESS OF THE REGISTERED
AGENT'S BUSINESS OFFICE, THE REGISTERED AGENT MAY CHANGE THE STREET
ADDRESS OF THE REGISTERED OFFICE OF ANY CORPORATION FOR WHICH THE
REGISTERED AGENT IS THE REGISTERED AGENT BY GIVING WRITTEN NOTICE TO THE
CORPORATION OF THE CHANGE AND EXECUTING, EITHERMANUALLY ORIN FACSIMILE,
AND DELIVERING TO THE SECRETARY OF STATE FORFILING A STATEMENT OF CHANGE
THAT COMPLIES WITH THE REQUIREMENTS OF SUBSECTION (1) OF THIS SECTION AND
RECITES THAT NOTICE OF THE CHANGE HAS BEEN GIVEN TO THE CORPORATION.

7-105-103. Resignation of registered agent. (1) THE REGISTERED AGENT OF A
CORPORATION MAY RESIGN THEAGENCY BY DELIVERING TOTHE SECRETARY OF STATE
FOR FILING A STATEMENT OF RESIGNATION, WHICH SHALL BE ACCOMPANIED BY TWO
EXACT OR CONFORMED COPIES THEREOF. THE STATEMENT OF RESIGNATION MAY
INCLUDE A STATEMENT THAT THE REGISTERED OFFICE IS ALSO DISCONTINUED.

(2) AFTER FILING THE STATEMENT OF RESIGNATION, THE SECRETARY OF STATE
SHALL DELIVERONE COPY TO THE REGISTERED OFFICE OF THE CORPORATION AND THE
OTHER COPY TO THE PRINCIPAL OFFICE OF THE CORPORATION.

(3) THE AGENCY APPOINTMENT IS TERMINATED, AND THE REGISTERED OFFICE
DISCONTINUED IFSOPROVIDED, ON THETHIRTY -FIRST DAY AFTERTHEDATEON WHICH
THE STATEMENT OF RESIGNATION WASFILED.

7-105-104. Service on corporation. (1) A CORPORATION'S REGISTERED AGENT
IS THE CORPORATION'S AGENT FOR SERVICE OF ANY PROCESS, NOTICE, OR DEMAND
REQUIRED OR PERMITTED BY LAW TO BE SERVED ON THE CORPORATION.

(2) IF A CORPORATION HAS NO REGISTERED AGENT, OR THE REGISTERED AGENT
CANNOT WITH REASONABLE DILIGENCE BE SERVED, THE CORPORATION MAY BE
SERVED BY REGISTERED OR CERTIFIED MAIL, RETURN RECEIPT REQUESTED,
ADDRESSED TO THE CORPORATION AT ITS PRINCIPAL OFFICE. SERVICE ISPERFECTED
UNDER THIS SUBSECTION (2) AT THE EARLIEST OF:

(@) THE DATE THE CORPORATION RECEIVES THE PROCESS, NOTICE, OR DEMAND;

(b) THE DATE SHOWN ON THE RETURN RECEIPT, IF SIGNED ON BEHALF OF THE
CORPORATION; OR
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(c) FIVEDAYSAFTER MAILING.

(3) THIS SECTION DOES NOT PRESCRIBE THE ONLY MEANS, OR NECESSARILY THE
REQUIRED MEANS, OF SERVING A CORPORATION.

ARTICLE 106
Shares and Distributions

PART 1
SHARES

7-106-101. Authorized shares. (1) THE ARTICLES OF INCORPORATION SHALL
PRESCRIBE THE CLASSES OF SHARES AND THE NUMBER OF SHARES OF EACH CLASS
THAT THE CORPORATION IS AUTHORIZED TO ISSUE. |F MORE THAN ONE CLASS OF
SHARES IS AUTHORIZED, THE ARTICLES OF INCORPORATION SHALL PRESCRIBE A
DISTINGUISHING DESIGNATION FOR EACH CLASS, AND, BEFORE THE ISSUANCE OF
SHARES OF ANY CLASS, THE PREFERENCES, LIMITATIONS, AND RELATIVE RIGHTS OF
THAT CLASSSHALL BE DESCRIBED IN THE ARTICLES OF INCORPORATION. ALL SHARES
OF A CLASS SHALL HAVE PREFERENCES, LIMITATIONS, AND RELATIVE RIGHTS
IDENTICAL WITH THOSE OF OTHER SHARESOF THE SAME CLASSEXCEPT TOTHEEXTENT
OTHERWISE PERMITTED BY SECTION 7-106-102.

(2) THE ARTICLES OF INCORPORATION SHALL AUTHORIZE:

(@) ONE OR MORE CLASSES OF SHARES THAT TOGETHER HAVE UNLIMITED VOTING
RIGHTS; AND

(b) ONE OR MORE CLASSES OF SHARES, WHICH MAY BE THE SAME CLASS OR
CLASSESASTHOSE WITH VOTING RIGHTS, THAT TOGETHER ARE ENTITLED TO RECEIVE
THE NET ASSETS OF THE CORPORATION UPON DISSOLUTION.

(3) THE ARTICLES OF INCORPORATION MAY AUTHORIZE ONE OR MORE CLASSES OF
SHARES THAT:

(d) HAVE SPECIAL, CONDITIONAL, OR LIMITED VOTING RIGHTS, OR NO RIGHT TO
VOTE; EXCEPT THAT NO CONDITION, LIMITATION, OR PROHIBITION ON VOTING SHALL
ELIMINATE ANY RIGHT TO VOTE PROVIDED BY SECTION 7-110-104;

(b) ARE REDEEMABLE OR CONVERTIBLE AS SPECIFIED IN THE ARTICLES OF
INCORPORATION:

(1) AT THEOPTION OF THE CORPORATION, THE SHAREHOLDER, ORANOTHER PERSON
OR UPON THE OCCURRENCE OF A DESIGNATED EVENT,;

(11) FOR MONEY, INDEBTEDNESS, SECURITIES, OR OTHER PROPERTY; OR

(1) IN A DESIGNATED AMOUNT OR IN AN AMOUNT DETERMINED IN ACCORDANCE
WITH A DESIGNATED FORMULA OR BY REFERENCE TO EXTRINSIC FACTS OR EVENTS;

(C) ENTITLE THE HOLDERS TO DISTRIBUTIONS CALCULATED IN ANY MANNER,
INCLUDING DIVIDENDSTHAT MAY BE CUMULATIVE, NONCUMULATIVE, ORPARTIALLY
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CUMULATIVE; OR

(d) HAVE PREFERENCE OVER ANY OTHER CLASS OF SHARES WITH RESPECT TO
DISTRIBUTIONS, INCLUDING DIVIDENDS AND DISTRIBUTIONS UPON THE DISSOLUTION
OF THE CORPORATION.

(4) THE DESCRIPTION OF THE PREFERENCES, LIMITATIONS, AND RELATIVE RIGHTS
OF CLASSES OF SHARES IN SUBSECTION (3) OF THIS SECTION ISNOT EXHAUSTIVE.

7-106-102. Termsof classor seriesdetermined by board of directors. (1) IF
THE ARTICLES OF INCORPORATION SO PROVIDE, THE BOARD OF DIRECTORS MAY
DETERMINE, IN WHOLE OR IN PART, THE PREFERENCES, LIMITATIONS, AND RELATIVE
RIGHTS, WITHIN THE LIMITS SET FORTH IN SECTION 7-106-101, OF:

(@) ANY CLASSOF SHARESBEFORE THE ISSUANCE OF ANY SHARESOF THAT CLASS;
OR

(b) ONE OR MORE SERIESWITHIN A CLASS BEFORE THE ISSUANCE OF ANY SHARES
OF THAT SERIES.

(2) EACH SERIESOF A CLASS SHALL BE GIVEN A DISTINGUISHING DESIGNATION.

(3) ALL SHARES OF A SERIES SHALL HAVE PREFERENCES, LIMITATIONS, AND
RELATIVERIGHTSIDENTICAL WITH THOSE OF OTHER SHARESOF THE SAME SERIESAND,
EXCEPT TO THE EXTENT OTHERWISE PROVIDED IN THE DESCRIPTION OF THE SERIES,
WITH THOSE OF OTHER SERIES OF THE SAME CLASS.

(4) BEFORE ISSUING ANY SHARES OF A CLASS OR SERIES, THE PREFERENCES,
LIMITATIONS, AND RELATIVE RIGHTS OF WHICH ARE DETERMINED BY THE BOARD OF
DIRECTORS UNDER THIS SECTION, THE CORPORATION SHALL DELIVER TO THE
SECRETARY OF STATE FOR FILING ARTICLES OF AMENDMENT TO THE ARTICLES OF
INCORPORATION, WHICH ARE EFFECTIVE WITHOUT SHAREHOLDER ACTION, THAT SET
FORTH:

(@) THE NAME OF THE CORPORATION;

(b) THE TEXT OF THE AMENDMENT DETERMINING THE DESIGNATIONS,
PREFERENCES, LIMITATIONS, AND RELATIVE RIGHTS OF THE CLASS OR SERIES OF
SHARES;

(¢) THE DATE THE AMENDMENT WAS ADOPTED; AND

(d) A STATEMENT THAT THE AMENDMENT WASDULY ADOPTED BY THE BOARD OF
DIRECTORS.

7-106-103. Issued and outstanding shares. (1) A CORPORATION MAY ISSUE THE
NUMBER OF SHARES OF EACH CLASS OR SERIES AUTHORIZED BY THE ARTICLES OF
INCORPORATION. SHARESTHAT ARE ISSUED ARE OUTSTANDING SHARES UNTIL THEY
ARE REACQUIRED, REDEEMED, CONVERTED, OR CANCELLED.

(2) THE REACQUISITION, REDEMPTION, OR CONVERSION OF OUTSTANDING SHARES
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ISSUBJECT TO THE LIMITATIONS CONTAINED IN SUBSECTION (3) OF THISSECTION AND
IS SUBJECT TO SECTION 7-106-401.

(3) ATALL TIMESTHAT SHARES OF THE CORPORATION ARE OUTSTANDING, ONE OR
MORE SHARES THAT TOGETHER HAVE UNLIMITED VOTING RIGHTS AND ONE OR MORE
SHARES THAT TOGETHER ARE ENTITLED TO RECEIVE THE NET ASSETS OF THE
CORPORATION UPON DISSOLUTION SHALL BE OUTSTANDING.

7-106-104. Fractional shares. (1) A CORPORATION MAY:

(8) 1SSUE FRACTIONS OF A SHARE OR PAY IN CASH THE VALUE OF FRACTIONS OF A
SHARE;

(b) ARRANGE FOR DISPOSITION OF FRACTIONAL SHARES BY THE SHAREHOLDERS;
OR

(C) ISSUE SCRIP IN REGISTERED OR BEARER FORM ENTITLING THE HOLDER TO
RECEIVEA FULL SHARE UPON SURRENDERING ENOUGH SCRIP TO EQUAL A FULL SHARE.

(2) EACH CERTIFICATE REPRESENTING SCRIP SHALL BE CONSPICUOUSLY LABELED
"SCRIP" AND SHALL CONTAIN THE INFORMATION REQUIRED TO BE INCLUDED IN A
SHARE CERTIFICATE BY SECTIONS 7-106-206 (2) (a), (2) (c), AND (4) AND 7-106-208

).

(3) THEHOLDER OF A FRACTIONAL SHAREISENTITLED TO EXERCISE THE RIGHTSOF
A SHAREHOLDER, INCLUDING THE RIGHT TO VOTE, TO RECEIVE DIVIDENDS, AND TO
PARTICIPATE IN THE ASSETS OF THE CORPORATION UPON LIQUIDATION. THE HOLDER
OF SCRIPISNOT ENTITLED TOANY OF THESE RIGHTSUNLESS THE SCRIP PROVIDESFOR
THEM.

(4) THEBOARD OF DIRECTORSMAY AUTHORIZE THE ISSUANCE OF SCRIPSUBJECT TO
ANY CONDITION CONSIDERED DESIRABLE, INCLUDING:

(a) THAT THE SCRIP WILL BECOME VOID IF NOT EXCHANGED FOR FULL SHARES
BEFORE A SPECIFIED DATE; AND

(b) THAT THE SHARES FOR WHICH THE SCRIPISEXCHANGEABLE MAY BE SOLD AND
THE PROCEEDS PAID TO THE SCRIPHOLDERS.

PART 2
ISSUANCE OF SHARES

7-106-201. Subscription for shares. (1) A SUBSCRIPTION FOR SHARESENTERED
INTO BEFORE INCORPORATION IS IRREVOCABLE FOR SIX MONTHS UNLESS THE
SUBSCRIPTION AGREEMENT PROVIDES A LONGER OR SHORTER PERIOD OR ALL THE
SUBSCRIBERS AGREE TO REVOCATION BEFORE THE TIME THE CORPORATION IS
INCORPORATED AND ACCEPTS THE SUBSCRIPTION.

(2) THE ACCEPTANCE BY THE CORPORATION OF A SUBSCRIPTION ENTERED INTO
BEFORE INCORPORATION AND THE AUTHORIZATION OF THE ISSUANCE OF SHARES
PURSUANT THERETO ARE SUBJECT TO SECTION 7-106-202.
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(3) THE BOARD OF DIRECTORS MAY DETERMINE THE PAYMENT TERMS OF
SUBSCRIPTIONS FOR SHARES THAT WERE ENTERED INTO BEFORE INCORPORATION,
UNLESS THE SUBSCRIPTION AGREEMENT SPECIFIES THEM. A CALL FOR PAYMENT BY
THE BOARD OF DIRECTORS SHALL BE UNIFORM SO FAR AS PRACTICABLE ASTO ALL
SHARES OF THE SAME CLASS OR SERIES, UNLESS THE SUBSCRIPTION AGREEMENT
SPECIFIES OTHERWISE.

(4) SHARES ISSUED PURSUANT TO SUBSCRIPTIONS ENTERED INTO BEFORE
INCORPORATION ARE FULLY PAID AND NONASSESSABLE WHEN THE CORPORATION
RECEIVES THE CONSIDERATION SPECIFIED IN THE SUBSCRIPTION AGREEMENT.

(5) IFASUBSCRIBERDEFAULTSIN PAYMENT OFMONEY OROTHERPROPERTY UNDER
A SUBSCRIPTION AGREEMENT ENTERED INTO BEFORE INCORPORATION, THE
CORPORATION MAY COLLECT THE AMOUNT OWED ASIT MIGHT COLLECT ANY OTHER
DEBT. ALTERNATIVELY, UNLESS THE SUBSCRIPTION AGREEMENT PROVIDES
OTHERWISE, THE CORPORATION MAY RESCIND THE AGREEMENT AND MAY SELL THE
SHARES IF THE DEBT REMAINS UNPAID MORE THAN TWENTY DAYS AFTER THE
CORPORATION SENDSWRITTEN DEMAND FOR PAYMENT TO THE SUBSCRIBER.

(6) A SUBSCRIPTION AGREEMENT ENTERED INTO AFTER INCORPORATION IS A
CONTRACT BETWEEN THE SUBSCRIBER AND THE CORPORATION SUBJECT TO SECTION
7-106-202.

7-106-202. |ssuance of shares. (1) THE POWERS GRANTED IN THIS SECTION TO
THE BOARD OF DIRECTORS MAY BE RESERVED TO THE SHAREHOLDERS BY THE
ARTICLES OF INCORPORATION.

(2) SUBJECT TO THE LIMITATIONS SET FORTH IN SUBSECTION (5) OF THIS SECTION,
THE BOARD OF DIRECTORS MAY AUTHORIZE THE ISSUANCE OF SHARES FOR
CONSIDERATION CONSISTING OF ANY TANGIBLE ORINTANGIBLEPROPERTY ORBENEFIT
TO THE CORPORATION, INCLUDING CASH, PROMISSORY NOTES, SERVICESPERFORMED,
AND OTHER SECURITIES OF THE CORPORATION.

(3) BEFORE THE CORPORATION ISSUES SHARES, THE BOARD OF DIRECTORS SHALL
DETERMINE THAT THE CONSIDERATION RECEIVED OR TO BE RECEIVED FOR THE SHARES
TO BE ISSUED ISADEQUATE. IN THE ABSENCE OF FRAUD IN THE TRANSACTION, THAT
DETERMINATION BY THE BOARD OF DIRECTORS IS CONCLUSIVE INSOFAR AS THE
ADEQUACY OF SUCH CONSIDERATION RELATESTOWHETHER THE SHARESARE VALIDLY
ISSUED, FULLY PAID, AND NONASSESSABLE.

(4) WHEN THE CORPORATION RECEIVES THE CONSIDERATION FOR WHICH THE
BOARD OF DIRECTORSHASAUTHORIZED THE I SSUANCE OF SHARES, THE SHARESISSUED
THEREFOR ARE FULLY PAID AND NONASSESSABLE.

(5) THEPROMISSORY NOTE OF A SUBSCRIBER OR AN AFFILIATE OF THE SUBSCRIBER
FOR SHARES SHALL NOT CONSTITUTE CONSIDERATION FOR THE SHARES UNLESS THE
NOTE IS NEGOTIABLE AND IS SECURED BY COLLATERAL, OTHER THAN THE SHARES,
HAVING A FAIR MARKET VALUE AT LEAST EQUAL TO THE PRINCIPAL AMOUNT OF THE
NOTE. FOR THE PURPOSES OF THIS SUBSECTION (5), "PROMISSORY NOTE" MEANS A
NEGOTIABLE INSTRUMENT ON WHICH THERE ISAN OBLIGATION TOPAY INDEPENDENT
OF COLLATERAL AND DOES NOT INCLUDE A NONRECOURSE NOTE.
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(6) UNLESSOTHERWISE EXPRESSLY PROVIDED IN THEARTICLESOFINCORPORATION
OR BYLAWS, SHARES HAVING A PAR VALUE MAY BE ISSUED FOR LESS THAN THE PAR
VALUE.

7-106-203. Liability of shareholders. (1) A PURCHASER FROM A CORPORATION
OF SHARESISSUED BY THE CORPORATION ISNOT LIABLE TO THE CORPORATION ORITS
CREDITORS WITH RESPECT TO THE SHARES EXCEPT TO PAY THE CONSIDERATION FOR
WHICH THE SHARES WERE AUTHORIZED TO BE ISSUED UNDER SECTION 7-106-202 OR
SPECIFIED IN A SUBSCRIPTION AGREEMENT UNDER SECTION 7-106-201.

(2) UNLESS OTHERWISE PROVIDED IN THE ARTICLES OF INCORPORATION, A
SHAREHOL DER ORA SUBSCRIBER FOR SHARESOF A CORPORATION ISNOT PERSONALLY
LIABLE FOR THE ACTS OR DEBTS OF THE CORPORATION; EXCEPT THAT SUCH PERSON
MAY BECOME PERSONALLY LIABLE BY REASON OF THE PERSON'S OWN ACTS OR
CONDUCT.

(3) ANY PERSON BECOMING AN ASSIGNEE OR TRANSFEREE OF SHARES OR OF A
SUBSCRIPTION FOR SHARES IN GOOD FAITH AND WITHOUT KNOWLEDGE OR NOTICE
THAT THE FULL CONSIDERATION THEREFOR HAS NOT BEEN PAID SHALL NOT BE
PERSONALLY LIABLE TO THE CORPORATION OR ITS CREDITORS FOR ANY UNPAID
PORTION OF SUCH CONSIDERATION.

7-106-204. Sharedividends. (1) UNLESSOTHERWISE PROVIDED IN THEARTICLES
OF INCORPORATION, SHARESMAY BE|SSUED PRORATA AND WITHOUT CONSIDERATION
TO THE SHAREHOLDERS OR TO THE SHAREHOLDERS OF ONE OR MORE CLASSES OR
SERIES OF ITS SHARES. AN ISSUANCE OF SHARES PURSUANT TO THIS SUBSECTION (1)
ISA SHARE DIVIDEND.

(2) SHARESOF ONE CLASSOR SERIESMAY NOT BE ISSUED AS A SHARE DIVIDEND IN
RESPECT OF SHARES OF ANOTHER CLASS OR SERIES UNLESS:

(d) THE ARTICLES OF INCORPORATION SO AUTHORIZE;

(b) SUCH ISSUANCE IS APPROVED BY A MAJORITY OF THE VOTES ENTITLED TO BE
CAST BY THE CLASS OR SERIES TO BE ISSUED; OR

() THERE ARE NO OUTSTANDING SHARES OF THE CLASS OR SERIES TO BE ISSUED.

(3) THEBYLAWSOR, IN THE ABSENCE OF AN APPLICABLE BYLAW, THE BOARD OF
DIRECTORS MAY FIX A FUTURE DATE AS THE RECORD DATE FOR DETERMINING
SHAREHOLDERSENTITLED TO A SHARE DIVIDEND. |FNO FUTURE RECORD DATE IS SO
FIXED, THE RECORD DATE IS THE DATE THE BOARD OF DIRECTORS AUTHORIZES THE
SHARE DIVIDEND.

7-106-205. Shareoptionsand other rights. (1) FORPURPOSESOF THISSECTION:

() "RIGHTS' MEANSRIGHTS, OPTIONS, WARRANTS, OR CONVERTIBLE SECURITIES
ENTITLING THE HOLDERS THEREOF TO PURCHASE, RECEIVE, OR ACQUIRE SHARES OR
FRACTIONS OF SHARES OF THE CORPORATION OR ASSETS OR DEBTS OR OTHER
OBLIGATIONS OF THE CORPORATION.
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(b) "SIGNIFICANT SHAREHOLDER" MEANSANY PERSON OWNING, OR OFFERING TO
ACQUIRE, DIRECTLY ORINDIRECTLY, ANUMBERORPERCENTAGE, ASSPECIFIED BY THE
BOARD OF DIRECTORS, OF THE OUTSTANDING VOTING SHARES OF A CORPORATION, OR
ANY TRANSFEREE OF SUCH PERSON.

(2) A CORPORATION MAY CREATE AND ISSUE RIGHTS, EXCEPT AS PRECLUDED OR
LIMITED BY PROVISIONSCONTAINED IN THEARTICLESOFINCORPORATION AT THE TIME
OF SUCH CREATION OR ISSUANCE. THE BOARD OF DIRECTORS SHALL DETERMINE THE
TERMS UPON WHICH THE RIGHTS ARE ISSUED, THEIR FORM AND CONTENT, AND THE
CONSIDERATION, IF ANY, FOR WHICH SHARES OR FRACTIONS OF SHARES, ASSETS, OR
DEBTSOR OTHER OBLIGATIONS OF THE CORPORATION ARE TOBEISSUED PURSUANT TO
THERIGHTS. IN THE ABSENCE OF FRAUD IN THE TRANSACTION, THE JUDGMENT OF THE
BOARD OF DIRECTORSAS TO THE ADEQUACY OF CONSIDERATION RECEIVED FOR SUCH
RIGHTS SHALL BE CONCLUSIVE.

(3) NOTWITHSTANDING ANY OTHER PROVISION OF ARTICLES 101 TO 117 OF THIS
TITLE, THE TERMS DETERMINED BY THE BOARD OF DIRECTORS PURSUANT TO
SUBSECTION (2) OF THISSECTION FOR RIGHTSISSUED BEFORE, ON, ORAFTER JANUARY
1, 1994, TO ANY SHAREHOLDERS, BY WAY OF DISTRIBUTION OR OTHERWISE, MAY,
WITHOUT LIMITATION:

(@) PRECLUDE OR LIMIT ANY SIGNIFICANT SHAREHOLDER FROM EXERCISING,
CONVERTING, TRANSFERRING, OR RECEIVING RIGHTS,

(b) IMPOSE CONDITIONSUPON THE EXERCISE, CONVERSION, TRANSFER, ORRECEIPT
OFRIGHTSBY ANY SIGNIFICANT SHAREHOLDER THAT DIFFER FROM THOSE IMPOSED ON
OTHER HOLDERS OF THE SAME CLASS OF RIGHTS; OR

() PROVIDE THAT, UPON EXERCISE OR CONVERSION, ANY SIGNIFICANT
SHAREHOLDERSHALL BEENTITLED TORECEIVE SECURITIES, OBLIGATIONS, ORASSETS,
THE TERMS OR NATURE OF WHICH MAY DIFFER FROM THE SECURITIES, OBLIGATIONS,
OR ASSETS TO BE RECEIVED BY THE OTHER HOLDERS OF THE SAME CLASS OF RIGHTS.

(4) NOTHING CONTAINED IN THIS SECTION SHALL BE CONSTRUED TO EFFECT A
CHANGE IN THE FIDUCIARY DUTIES OF DIRECTORS.

7-106-206. Form and content of certificates. (1) SHARESMAY, BUT NEED NOT,
BE REPRESENTED BY CERTIFICATES. UNLESSARTICLES 101 TO 117 OF THISTITLE OR
ANOTHER STATUTE EXPRESSLY PROVIDE OTHERWISE, THE RIGHTS AND OBLIGATIONS
OF SHAREHOLDERS ARE NOT AFFECTED BY THE FACT THAT THEIR SHARES ARE NOT
REPRESENTED BY CERTIFICATES.

(2) EACH SHARE CERTIFICATE SHALL STATE ON ITS FACE:

(@) THE NAME OF THE ISSUING CORPORATION AND THAT THE CORPORATION IS
INCORPORATED UNDER THE LAWS OF THIS STATE;

(b) THE NAME OF THE PERSON TO WHOM THE CERTIFICATE ISISSUED; AND

() THENUMBER AND CLASS OF SHARES AND THE DESIGNATION OF THE SERIES, IF
ANY, THE CERTIFICATE REPRESENTS.
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(3) EACH SHARE CERTIFICATE:

(@) SHALL BE SIGNED, EITHER MANUALLY OR IN FACSIMILE, BY ONE OR MORE
OFFICERS DESIGNATED IN THE BYLAWS OR BY THE BOARD OF DIRECTORS;

(b) MAY BEAR THE CORPORATE SEAL OR ITSFACSIMILE; AND

(c) MAY CONTAIN SUCH OTHER INFORMATION AS THE CORPORATION DEEMS
NECESSARY OR APPROPRIATE.

(4) IFTHE ISSUING CORPORATION IS AUTHORIZED TO ISSUE DIFFERENT CLASSES OF
SHARES OR DIFFERENT SERIES WITHIN A CLASS, THE SHARE CERTIFICATE SHALL
CONTAIN A SUMMARY, ON THE FRONT OR THE BACK, OF THE DESIGNATIONS,
PREFERENCES, LIMITATIONS, AND RELATIVE RIGHTSAPPLICABLE TO EACH CLASS, THE
VARIATIONS IN PREFERENCES, LIMITATIONS, AND RIGHTS DETERMINED FOR EACH
SERIES, AND THE AUTHORITY OF THE BOARD OF DIRECTORSTODETERMINE VARIATIONS
FOR FUTURE CLASSES OR SERIES. ALTERNATIVELY, EACH CERTIFICATE MAY STATE
CONSPICUOUSLY ON ITSFRONT OR BACK THAT THE CORPORATION WILL FURNISH TO
THE SHAREHOLDER THIS INFORMATION ON REQUEST IN WRITING AND WITHOUT
CHARGE.

(5) IF THE PERSON WHO SIGNED, EITHER MANUALLY OR IN FACSIMILE, A SHARE
CERTIFICATE NO LONGER HOLDS OFFICE WHEN THE CERTIFICATE IS ISSUED, THE
CERTIFICATE ISNEVERTHELESS VALID.

7-106-207. Shareswithout certificates. (1) UNLESS OTHERWISE PROVIDED BY
THE BYLAWS, THE BOARD OF DIRECTORS MAY AUTHORIZE THE ISSUANCE BY THE
CORPORATION OF SOME OR ALL OF THE SHARES OF ANY OR ALL OF ITS CLASSES OR
SERIES WITHOUT CERTIFICATES. THE AUTHORIZATION DOES NOT AFFECT SHARES
ALREADY REPRESENTED BY CERTIFICATES UNTIL THEY ARE SURRENDERED TO THE
CORPORATION.

(2) WITHIN A REASONABLE TIME AFTER THE ISSUANCE OR TRANSFER OF SHARES
WITHOUT CERTIFICATES, THE CORPORATION SHALL SEND TO THE SHAREHOLDER A
WRITTEN STATEMENT OF THE INFORMATION REQUIRED ON CERTIFICATES BY
SUBSECTIONS (2) AND (4) OF SECTION 7-106-206 AND SECTION 7-106-208.

7-106-208. Restriction on transfer of shares and other securities. (1) THE
ARTICLESOFINCORPORATION, THEBYLAWS, AN AGREEMENT AMONG SHAREHOL DERS,
OR AN AGREEMENT AMONG SHAREHOLDERS AND THE CORPORATION MAY IMPOSE
RESTRICTIONS ON THE TRANSFER OR REGISTRATION OF TRANSFER OF SHARES OF THE
CORPORATION. A RESTRICTION DOES NOT AFFECT SHARES ISSUED BEFORE THE
RESTRICTION BECAME EFFECTIVE UNLESS THE HOLDER OF SUCH SHARES ACQUIRED
SUCH SHARESWITHKNOWLEDGE OF THERESTRICTION, ISA PARTY TOTHEAGREEMENT
CONTAINING THE RESTRICTION, OR VOTED IN FAVOR OF THE RESTRICTION OR
OTHERWISE CONSENTED TO THE RESTRICTION.

(2) A RESTRICTION ON THE TRANSFER OR REGISTRATION OF TRANSFER OF SHARES
ISVALID AND ENFORCEABLE AGAINST THE HOL DER OR A TRANSFEREE OF THE HOL DER
IF THE RESTRICTION IS AUTHORIZED BY THIS SECTION AND ITS EXISTENCE IS NOTED
CONSPICUOUSLY ON THE FRONT OR BACK OF THE CERTIFICATE OR IS CONTAINED IN
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THE INFORMATION STATEMENT REQUIRED BY SECTION 7-106-207 (2). UNLESS SO
NOTED, A RESTRICTION IS NOT ENFORCEABLE AGAINST A PERSON WITHOUT
KNOWLEDGE OF THE RESTRICTION.

(3) A RESTRICTION ON THE TRANSFER OR REGISTRATION OF TRANSFER OF SHARES
IS AUTHORIZED:

(@) TO MAINTAIN THE CORPORATION'S STATUS WHEN IT IS DEPENDENT ON THE
NUMBER OR IDENTITY OF ITS SHAREHOLDERS,

(b) TO PRESERVE ENTITLEMENTS, BENEFITS, OR EXEMPTIONS UNDER FEDERAL,
STATE, OR LOCAL LAWS; AND

() FORANY OTHER REASONABLE PURPOSE.

(4) A RESTRICTION ON THE TRANSFER OR REGISTRATION OF TRANSFER OF SHARES
MAY:

(2) OBLIGATE THE SHAREHOL DER FIRST TO OFFER TO THE CORPORATION OR OTHER
PERSONS, SEPARATELY , CONSECUTIVELY, ORSIMULTANEOUSLY, AN OPPORTUNITY TO
ACQUIRE THE RESTRICTED SHARES;

(b) OBLIGATE THE CORPORATION OR OTHER PERSONS, SEPARATELY,
CONSECUTIVELY, OR SIMULTANEOUSLY, TO ACQUIRE THE RESTRICTED SHARES,

(c) REQUIRE, ASA CONDITION TO SUCH A TRANSFER OR REGISTRATION, THAT ANY
ONE OR MORE PERSONS, INCLUDING THE CORPORATION OR THE HOLDERS OF ANY OF
ITS SHARES, APPROVE THE TRANSFER OR REGISTRATION, IF THE REQUIREMENT ISNOT
MANIFESTLY UNREASONABLE; OR

(d) PROHIBIT THE TRANSFER OR THE REGISTRATION OF A TRANSFER OF THE
RESTRICTED SHARES TO DESIGNATED PERSONS OR CLASSES OF PERSONS, IF THE
PROHIBITION ISNOT MANIFESTLY UNREASONABLE.

(5) FORPURPOSESOF THISSECTION, "SHARES" INCLUDESA SECURITY CONVERTIBLE
INTO OR CARRYING A RIGHT TO SUBSCRIBE FOR OR ACQUIRE SHARES.,

7-106-209. Expense of issue. A CORPORATION MAY PAY THE EXPENSES OF
SELLING OR UNDERWRITING ITS SHARES, AND OF INCORPORATING, ORGANIZING, OR
REORGANIZING THE CORPORATION, FROM THE CONSIDERATION RECEIVED FOR SHARES.

PART 3
SUBSEQUENT ACQUISITION OF SHARES
BY SHAREHOLDERS AND CORPORATION

7-106-301. Shareholders preemptive rights. (1) THE SHAREHOLDERS OF A
CORPORATION DO NOT HAVE A PREEMPTIVE RIGHT TO ACQUIRE UNISSUED SHARES
EXCEPT TOTHE EXTENT PROVIDED BY SUBSECTIONS(3) TO(6) OF SECTION 7-117-101
OR THE ARTICLES OF INCORPORATION.

(2) A STATEMENT INCLUDED IN THE ARTICLES OF INCORPORATION THAT "THE
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CORPORATION ELECTSTOHAVE PREEMPTIVERIGHTS", ORWORDSOF SIMILARIMPORT,
MEANSTHAT THE FOLLOWING PRINCIPLESAPPLY , EXCEPT TO THEEXTENT OTHERWISE
PROVIDED BY SUBSECTIONS (3) TO (6) OF SECTION 7-117-101 OR THE ARTICLES OF
INCORPORATION:

(@) THE SHAREHOLDERS HAVE A PREEMPTIVE RIGHT, SUBJECT TO ANY UNIFORM
TERMSAND CONDITIONSPRESCRIBED BY THEBOARD OF DIRECTORSTOPROVIDEA FAIR
AND REASONABLE OPPORTUNITY TOEXERCISETHERIGHT, TOACQUIRE PROPORTIONAL
AMOUNTSOF THE UNISSUED SHARESUPON THE DECISION OF THEBOARD OF DIRECTORS
TO ISSUE THEM.

(b) A SHAREHOLDER MAY WAIVE THE SHAREHOLDER'S PREEMPTIVE RIGHT, AND
SUCH WAIVER, IFEVIDENCED BY A WRITING, ISIRREVOCABLE EVEN THOUGH IT ISNOT
SUPPORTED BY CONSIDERATION.

(€) THERE ISNO PREEMPTIVE RIGHT WITH RESPECT TO:

(1) SHARES ISSUED AS COMPENSATION TO DIRECTORS, OFFICERS, AGENTS, OR
EMPLOYEES OF THE CORPORATION OR ITS SUBSIDIARIES OR AFFILIATES;

(I1) SHARES ISSUED TO SATISFY CONVERSION OR OPTION RIGHTS CREATED TO
PROVIDE COMPENSATION TO DIRECTORS, OFFICERS, AGENTS, OR EMPLOY EES OF THE
CORPORATION OR ITS SUBSIDIARIES OR AFFILIATES;

(1) SHARESTHAT ARE ISSUED WITHIN SIX MONTHS AFTER THE EFFECTIVE DATE OF
INCORPORATION; OR

(IV) SHARES SOLD OTHERWISE THAN FOR CASH.

(d) HOLDERS OF SHARES OF ANY CLASS WITHOUT GENERAL VOTING RIGHTS BUT
WITH PREFERENTIAL RIGHTS TO DISTRIBUTIONS OR ASSETS HAVE NO PREEMPTIVE
RIGHTS WITH RESPECT TO SHARES OF ANY CLASS.

(6) HOLDERS OF SHARES OF ANY CLASS WITH GENERAL VOTING RIGHTS BUT
WITHOUT PREFERENTIAL RIGHTSTO DISTRIBUTIONSORASSETSHAVE NO PREEMPTIVE
RIGHTS WITH RESPECT TO SHARES OF ANY CLASS WITH PREFERENTIAL RIGHTS TO
DISTRIBUTIONS OR ASSETS UNLESS THE SHARES WITH PREFERENTIAL RIGHTS ARE
CONVERTIBLE INTO OR CARRY A RIGHT TO SUBSCRIBE FOR OR ACQUIRE SHARES
WITHOUT PREFERENTIAL RIGHTS.

(f) SHARES SUBJECT TO PREEMPTIVE RIGHTS THAT ARE NOT ACQUIRED BY
SHAREHOLDERS MAY BE ISSUED TO ANY PERSON, FOR A PERIOD OF ONE YEAR AFTER
BEING OFFERED TO SHAREHOLDERS PURSUANT TO SUCH PREEMPTIVE RIGHTS, AT A
CONSIDERATION SET BY THE BOARD OF DIRECTORS THAT IS NOT LOWER THAN THE
CONSIDERATION SET FOR THE EXERCISE OF PREEMPTIVE RIGHTS. AN OFFER AT A
LOWER CONSIDERATION OR AFTER THE EXPIRATION OF SUCH ONE-YEAR PERIOD IS
SUBJECT TO THE SHAREHOLDERS' PREEMPTIVE RIGHTS.

(3) FORPURPOSESOF THISSECTION, "SHARES" INCLUDESA SECURITY CONVERTIBLE
INTO OR CARRYING A RIGHT TO SUBSCRIBE FOR OR ACQUIRE SHARES,
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7-106-302. Corporation's acquisition of its own shares. (1) A CORPORATION
MAY ACQUIRE ITS OWN SHARES, AND, EXCEPT AS PROVIDED BY SECTION 7-117-101
(6), SHARES SO ACQUIRED CONSTITUTE AUTHORIZED BUT UNISSUED SHARES.

(2) IF THE ARTICLES OF INCORPORATION PROHIBIT THE REISSUANCE OF ACQUIRED
SHARES:!

(@) THENUMBER OF AUTHORIZED SHARESISREDUCED BY THE NUMBER OF SHARES
ACQUIRED BY THE CORPORATION, EFFECTIVE UPON AMENDMENT TO THEARTICLESOF
INCORPORATION; AND

(b) THE CORPORATION SHALL DELIVER TO THE SECRETARY OF STATE FOR FILING
ARTICLES OF AMENDMENT TO THE ARTICLES OF INCORPORATION, WHICH ARE
EFFECTIVE WITHOUT SHAREHOLDER ACTION, THAT SET FORTH:

() THE NAME OF THE CORPORATION;

(I) THEREDUCTION IN THE NUMBER OF AUTHORIZED SHARES, ITEMIZED BY CLASS
AND SERIES; AND

(111) THETOTAL NUMBER OF AUTHORIZED SHARES, ITEMIZED BY CLASSAND SERIES,
REMAINING AFTER REDUCTION OF THE SHARES.

PART 4
DISTRIBUTIONS

7-106-401. Distributions to shareholders. (1) A BOARD OF DIRECTORS MAY
AUTHORIZE, AND THE CORPORATION MAY MAKE, DISTRIBUTIONS TO ITS
SHAREHOL DERS SUBJECT TO ANY RESTRICTION IN THE ARTICLES OF INCORPORATION
AND SUBJECT TO THE LIMITATIONS SET FORTH IN SUBSECTION (3) OF THIS SECTION.

(2) THEBYLAWSOR, IN THE ABSENCE OF AN APPLICABLE BYLAW, THE BOARD OF
DIRECTORS MAY FIX A FUTURE DATE AS THE RECORD DATE FOR DETERMINING
SHAREHOLDERS ENTITLED TO A DISTRIBUTION, OTHER THAN ONE INVOLVING A
PURCHASE, REDEMPTION, OR OTHER ACQUISITION OF THE CORPORATION'SSHARES. IF
A RECORD DATE IS NECESSARY BUT NO FUTURE RECORD DATE IS SO FIXED, THE
RECORD DATEISTHEDATETHEBOARD OF DIRECTORSAUTHORIZESTHEDISTRIBUTION.

(3) NODISTRIBUTION MAY BE MADE IF, AFTER GIVING IT EFFECT:

(d) THE CORPORATION WOULD NOT BE ABLE TO PAY ITS DEBTS AS THEY BECOME
DUE IN THE USUAL COURSE OF BUSINESS, OR

(b) THE CORPORATION'S TOTAL ASSETS WOULD BE LESS THAN THE SUM OF ITS
TOTAL LIABILITIES PLUS (UNLESS THE ARTICLES OF INCORPORATION PERMIT
OTHERWISE) THE AMOUNT THAT WOULD BE NEEDED, IF THE CORPORATION WERE TO
BE DISSOLVED AT THE TIME OF THE DISTRIBUTION, TO SATISFY THE PREFERENTIAL
RIGHTS UPON DISSOLUTION OF SHAREHOLDERS WHOSE PREFERENTIAL RIGHTS ARE
SUPERIOR TO THOSE RECEIVING THE DISTRIBUTION.

(4) THEBOARD OF DIRECTORSMAY BASE A DETERMINATION THAT A DISTRIBUTION
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IS NOT PROHIBITED UNDER SUBSECTION (3) OF THIS SECTION EITHER ON FINANCIAL
STATEMENTS PREPARED ON THE BASIS OF ACCOUNTING PRACTICES AND PRINCIPLES
THAT ARE REASONABLE UNDER THE CIRCUMSTANCES OR ON A FAIR VALUATION OR
OTHER METHOD THAT IS REASONABLE UNDER THE CIRCUMSTANCES.

(5) EXCEPT AS PROVIDED IN SUBSECTION (6) OF THIS SECTION, THE TIME FOR
MEASURING THE EFFECT OF A DISTRIBUTION UNDER SUBSECTION (3) OF THISSECTION
IS

(@) IN THE CASE OF DISTRIBUTION BY PURCHASE, REDEMPTION, OR OTHER
ACQUISITION OF THE CORPORATION'S SHARES, AS OF THE EARLIER OF:

(I) THE DATEMONEY OR OTHER PROPERTY ISTRANSFERRED OR DEBT ISINCURRED
BY THE CORPORATION; OR

(1) THEDATE THE SHAREHOL DER CEASES TO BE A SHAREHOLDERWITH RESPECT TO
THE ACQUIRED SHARES;

(b) IN THE CASE OF ANY OTHER DISTRIBUTION OF INDEBTEDNESS, AS OF THE DATE
THE INDEBTEDNESS IS DISTRIBUTED; AND

(C) INALL OTHER CASES, AS OF EITHER:

(|) THE DATE THE DISTRIBUTION ISAUTHORIZED, IF THE PAYMENT OCCURSWITHIN
ONE HUNDRED TWENTY DAY SAFTER THE DATE OF AUTHORIZATION; OR

(1) THE DATE THE PAYMENT IS MADE, IF IT OCCURS MORE THAN ONE HUNDRED
TWENTY DAYSAFTER THE DATE OF AUTHORIZATION.

(6) INDEBTEDNESS OF A CORPORATION, INCLUDING INDEBTEDNESS ISSUED AS A
DISTRIBUTION, ISNOT CONSIDERED A LIABILITY FOR PURPOSES OF DETERMINATIONS
UNDER SUBSECTION (3) OF THIS SECTION IF ITS TERMS PROVIDE THAT PAYMENT OF
PRINCIPAL AND INTEREST THEREON ARE MADE ONLY IF AND TO THE EXTENT THAT
PAYMENT OF A DISTRIBUTION TO SHAREHOLDERS COULD THEN BE MADE UNDER THIS
SECTION. |F THE INDEBTEDNESS IS ISSUED AS A DISTRIBUTION, EACH PAYMENT OF
PRINCIPAL OR INTEREST THEREON IS TREATED AS A DISTRIBUTION THE EFFECT OF
WHICH ISMEASURED ON THE DATE THE PAYMENT ISACTUALLY MADE.

(7) UNLESSOTHERWISE EXPRESSLY PROVIDED IN THEARTICLESOFINCORPORATION
OR BYLAWS, A STATEMENT OF PAR VALUE FOR SHARES SHALL NOT IMPOSE ANY
LIMITATION ON DISTRIBUTIONSAND SHALL NOT REQUIREANY SEPARATEDESIGNATION,
RESTRICTION, RESERVATION, OR OTHER SEGREGATION OF ANY CAPITAL ACCOUNT OF
A CORPORATION.

7-106-402. Unclaimed distributions. IF A CORPORATION HAS MAILED THREE
SUCCESSIVE DISTRIBUTIONSTO A SHAREHOL DER ADDRESSED TO THE SHAREHOLDER'S
ADDRESS SHOWN ON THE CORPORATION'S CURRENT RECORD OF SHAREHOLDERSAND
THEDISTRIBUTIONSHAVE BEEN RETURNED ASUNDELIVERABLE, NOFURTHERATTEMPT
TO DELIVER DISTRIBUTIONS TO THE SHAREHOLDER NEED BE MADE UNTIL ANOTHER
ADDRESS FOR THE SHAREHOLDER ISMADE KNOWN TO THE CORPORATION, AT WHICH
TIMEALL DISTRIBUTIONSACCUMULATED BY REASON OF THISSECTION SHALL, EXCEPT
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ASOTHERWISE PROVIDED BY LAW, BEMAILED TO THE SHAREHOLDER AT SUCH OTHER
ADDRESS.

ARTICLE 107
Shar eholder s

PART 1
MEETINGS

7-107-101. Annual meeting. (1) A CORPORATION SHALL HOLD A MEETING OF
SHAREHOLDERSANNUALLY AT A TIME STATED IN ORFIXED IN ACCORDANCE WITH THE
BYLAWS.

(2) ANNUAL SHAREHOLDERS MEETINGSMAY BEHELD IN OROUT OF THISSTATEAT
THE PLACE STATED IN OR FIXED IN ACCORDANCE WITH THE BYLAWS. |FNOPLACEIS
STATED IN OR FIXED IN ACCORDANCE WITH THE BYLAWS, ANNUAL MEETINGS SHALL
BE HELD AT THE CORPORATION'S PRINCIPAL OFFICE.

(3) THEFAILURE TOHOLD AN ANNUAL MEETING AT THE TIME STATED IN OR FIXED
IN ACCORDANCE WITH THE BYLAWS DOES NOT AFFECT THE VALIDITY OF ANY
CORPORATE ACTION AND DOES NOT WORK A FORFEITURE OR DISSOLUTION OF THE
CORPORATION.

7-107-102. Special meeting. (1) A CORPORATION SHALL HOLD A SPECIAL
MEETING OF SHAREHOL DERS:

() ON CALL OFITSBOARD OF DIRECTORSOR THE PERSON OR PERSONSAUTHORIZED
BY THEBYLAWSTO CALL SUCH A MEETING; OR

(b) |IF THE CORPORATION RECEIVES ONE OR MORE WRITTEN DEMANDS FOR THE
MEETING, STATING THE PURPOSE OR PURPOSES FOR WHICH IT ISTO BE HELD, SIGNED
AND DATED BY THE HOLDERS OF SHARES REPRESENTING AT LEAST TEN PERCENT OF
ALL THEVOTESENTITLED TO BE CAST ON ANY ISSUE PROPOSED TOBE CONSIDERED AT
THE MEETING.

(2) IF NOT OTHERWISE FIXED UNDER SECTION 7-107-103 OR 7-107-107, THE
RECORD DATE FOR DETERMINING SHAREHOLDERS ENTITLED TO DEMAND A SPECIAL
MEETING PURSUANT TO SUBSECTION (1) (b) OF THIS SECTION IS THE DATE OF THE
EARLIEST OF ANY OF THE DEMANDSPURSUANT TOWHICH THEMEETING ISCALLED, OR
THE DATE THAT IS SIXTY DAYS BEFORE THE DATE THE FIRST OF SUCH DEMANDS IS
RECEIVED BY THE CORPORATION, WHICHEVER ISLATER.

(3) SPECIAL SHAREHOLDERS MEETINGSMAY BE HELD IN OR OUT OF THISSTATE AT
THE PLACE STATED IN OR FIXED IN ACCORDANCE WITH THE BYLAWS. |FNOPLACEIS
STATED IN OR FIXED IN ACCORDANCE WITH THE BYLAWS, SPECIAL MEETINGS SHALL
BE HELD AT THE CORPORATION'S PRINCIPAL OFFICE.

(4) ONLY BUSINESSWITHIN THE PURPOSE OR PURPOSES DESCRIBED IN THE NOTICE
OF THE MEETING REQUIRED BY SECTION 7-107-105 (3) MAY BE CONDUCTED AT A
SPECIAL SHAREHOLDERS' MEETING.
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7-107-103. Court-ordered meeting. (1) THE HOLDING OF A MEETING OF THE
SHAREHOLDERS MAY BE SUMMARILY ORDERED BY THE DISTRICT COURT OF THE
COUNTY IN THISSTATE WHERE THE CORPORATION'SPRINCIPAL OFFICE ISLOCATED OR,
IF THE CORPORATION HAS NO PRINCIPAL OFFICE IN THIS STATE, BY THE DISTRICT
COURT OF THE COUNTY IN WHICH ITS REGISTERED OFFICE IS LOCATED:

(@) ON APPLICATION OF ANY SHAREHOLDER ENTITLED TO PARTICIPATE IN AN
ANNUAL MEETING IFAN ANNUAL MEETINGWASNOT HELD WITHIN THEEARLIER OF SIX
MONTHS AFTER THE CLOSE OF THE CORPORATION'S MOST RECENTLY ENDED FISCAL
YEAR OR FIFTEEN MONTHS AFTER ITSLAST ANNUAL MEETING; OR

(b) ONAPPLICATION OF ANY PERSON WHO PARTICIPATED IN A CALL OF ORDEMAND
FOR A SPECIAL MEETING EFFECTIVE UNDER SECTION 7-107-102 (1), IF:

(1) NOTICE OF THE SPECIAL MEETING WASNOT GIVEN WITHIN THIRTY DAY SAFTER
THE DATE OF THE CALL OR THE DATE THE LAST OF THE DEMANDS NECESSARY TO
REQUIRE THE CALLING OF THE MEETING WAS RECEIVED BY THE CORPORATION
PURSUANT TO SECTION 7-107-102 (1) (b), AS THE CASE MAY BE; OR

(1) THE SPECIAL MEETING WAS NOT HELD IN ACCORDANCE WITH THE NOTICE.

(2) THE COURT MAY FIX THE TIME AND PLACE OF THE MEETING, DETERMINE THE
SHARES ENTITLED TO PARTICIPATE IN THE MEETING, SPECIFY A RECORD DATE FOR
DETERMINING SHAREHOLDERSENTITLED TONOTICEOFAND TOVOTEAT THEMEETING,
PRESCRIBE THE FORM AND CONTENT OF THE NOTICE OF THE MEETING, FIX THE
QUORUM REQUIRED FOR SPECIFIC MATTERS TO BE CONSIDERED AT THE MEETING OR
DIRECT THAT THE VOTESREPRESENTED AT THE MEETING CONSTITUTE A QUORUM FOR
ACTION ON THOSEMATTERS, AND ENTEROTHER ORDERSNECESSARY ORAPPROPRIATE
TO ACCOMPLISH THE HOLDING OF THE MEETING.

7-107-104.  Action without meeting. (1) UNLESS THE ARTICLES OF
INCORPORATION REQUIRE THAT SUCH ACTION BE TAKEN AT A SHAREHOLDERS
MEETING, ANY ACTION REQUIRED OR PERMITTED BY ARTICLES 101 TO 117 OF THIS
TITLE TO BE TAKEN AT A SHAREHOLDERS MEETING MAY BE TAKEN WITHOUT A
MEETING IF ALL OF THE SHAREHOLDERS ENTITLED TO VOTE THEREON CONSENT TO
SUCH ACTION IN WRITING.

(2) NOACTION TAKEN PURSUANT TO THIS SECTION SHALL BE EFFECTIVE UNLESS
THE CORPORATION HAS RECEIVED WRITINGS THAT DESCRIBE AND CONSENT TO THE
ACTION, SIGNED BY SHAREHOLDERS SUFFICIENT UNDER SUBSECTION (1) OF THIS
SECTION TO TAKE THE ACTION. UNLESSOTHERWISE PROVIDED BY THE BYLAWS, ANY
SUCH WRITING MAY BE RECEIVED BY THE CORPORATION BY ELECTRONICALLY
TRANSMITTED FACSIMILE OR OTHER FORM OF WIRE OR WIRELESS COMMUNICATION
PROVIDING THE CORPORATION WITH A COMPLETE COPY THEREOF, INCLUDING A COPY
OF THE SIGNATURE THERETO. ACTION TAKEN PURSUANT TO THIS SECTION SHALL BE
EFFECTIVE ASOF THE DATE THE LAST WRITING NECESSARY TO EFFECT THE ACTION IS
RECEIVED BY THE CORPORATION, UNLESS ALL OF THE WRITINGS NECESSARY TO
EFFECT THE ACTION SPECIFY A LATER DATE ASTHE EFFECTIVE DATE OF THE ACTION,
IN WHICH CASE SUCH LATER DATE SHALL BE THE EFFECTIVE DATE OF THE ACTION. IF
THE CORPORATION HAS RECEIVED WRITINGS DESCRIBING AND CONSENTING TO THE
ACTION SIGNED BY ALL OF THE SHAREHOLDERSENTITLED TOVOTEWITH RESPECT TO
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THE ACTION, THE EFFECTIVE DATE OF THE ACTION MAY BE ANY DATE THAT IS
SPECIFIED IN ALL OF THE WRITINGS AS THE EFFECTIVE DATE OF THE ACTION.

(3) ANY SHAREHOLDERWHOHASSIGNED A WRITING DESCRIBING AND CONSENTING
TO ACTION TAKEN PURSUANT TO THIS SECTION MAY REVOKE SUCH CONSENT BY A
WRITING SIGNED BY THE SHAREHOLDER DESCRIBING THE ACTION AND STATING THAT
THE SHAREHOLDER'S PRIOR CONSENT THERETO IS REVOKED, IF SUCH WRITING IS
RECEIVED BY THE CORPORATION BEFORE THE EFFECTIVENESS OF THE ACTION.

(4) SUBJECT TO SUBSECTION (7) OF THIS SECTION, THE RECORD DATE FOR
DETERMINING SHAREHOLDERS ENTITLED TO TAKE ACTION WITHOUT A MEETING OR
ENTITLED TO BE GIVEN NOTICE IS THE DATE A WRITING UPON WHICH THE ACTION IS
TAKEN PURSUANT TO SUBSECTION (1) OF THIS SECTION IS FIRST RECEIVED BY THE
CORPORATION.

(5) ACTION TAKEN UNDER THIS SECTION HAS THE SAME EFFECT ASACTION TAKEN
AT A MEETING OF SHAREHOLDERS AND MAY BE DESCRIBED AS SUCH IN ANY
DOCUMENT.

(6) IN THE EVENT SHARES ARE ENTITLED TO BE VOTED CUMULATIVELY IN THE
ELECTION OF DIRECTORS, SHAREHOLDERSMAY TAKEACTION UNDERTHISSECTION TO
ELECT ORREMOVEDIRECTORSONLY IFALL OF THESHAREHOLDERSENTITLED TOVOTE
IN THE ELECTION OR REMOVAL SIGN WRITINGS DESCRIBING AND CONSENTING TO THE
ELECTION OR REMOVAL OF THE SAME DIRECTORS.

(7) THE DISTRICT COURT OF THE COUNTY IN THIS STATE WHERE THE
CORPORATION'S PRINCIPAL OFFICE OR, IF IT HASNO PRINCIPAL OFFICE IN THIS STATE,
ITS REGISTERED OFFICE IS LOCATED MAY, UPON APPLICATION OF THE CORPORATION
OR ANY SHAREHOLDER WHO WOULD BE ENTITLED TO VOTE ON THE ACTION AT A
SHAREHOLDERS MEETING, SUMMARILY SPECIFY A RECORD DATE FOR DETERMINING
SHAREHOL DERSENTITLED TO SIGN WRITINGSCONSENTING TOAN ACTION UNDER THIS
SECTION AND MAY ENTEROTHER ORDERSNECESSARY ORAPPROPRIATE TOEFFECT THE
PURPOSES OF THIS SECTION.

7-107-105. Notice of meeting. (1) A CORPORATION SHALL GIVE NOTICE TO
SHAREHOLDERS OF THE DATE, TIME, AND PLACE OF EACH ANNUAL AND SPECIAL
SHAREHOL DERS MEETING NO FEWER THAN TEN NOR MORE THAN SIXTY DAY SBEFORE
THE DATE OF THE MEETING; EXCEPT THAT, IF THE NUMBER OF AUTHORIZED SHARESIS
TO BE INCREASED, AT LEAST THIRTY DAYS NOTICE SHALL BE GIVEN. UNLESS
ARTICLES 101 TO 117 OF THIS TITLE OR THE ARTICLES OF INCORPORATION REQUIRE
OTHERWISE, THE CORPORATION ISREQUIRED TOGIVENOTICEONLY TO SHAREHOLDERS
ENTITLED TO VOTE AT THE MEETING.

(2) UNLESS ARTICLES 101 TO 117 OF THIS TITLE OR THE ARTICLES OF
INCORPORATION REQUIRE OTHERWISE, NOTICE OF AN ANNUAL MEETING NEED NOT
INCLUDE A DESCRIPTION OF THE PURPOSE OR PURPOSES FOR WHICH THE MEETING IS
CALLED.

(3) NOTICEOFA SPECIAL MEETING SHALL INCLUDE A DESCRIPTION OF THE PURPOSE
OR PURPOSES FOR WHICH THE MEETING IS CALLED.
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(4) IF NOT OTHERWISE FIXED UNDER SECTION 7-107-103 OR 7-107-107, THE
RECORD DATE FOR DETERMINING SHAREHOLDERS ENTITLED TO BE GIVEN NOTICE OF
AND TO VOTE AT AN ANNUAL OR SPECIAL SHAREHOLDERS MEETING IS THE DAY
BEFORE THE FIRST NOTICE IS GIVEN TO SHAREHOLDERS.

(5) SUBJECT TO THE NEXT SENTENCE OF THIS SUBSECTION (5) AND UNLESS
OTHERWISE REQUIRED BY THE BYLAWS, IF AN ANNUAL OR SPECIAL SHAREHOLDERS
MEETING ISADJOURNED TOA DIFFERENT DATE, TIME, OR PLACE, NOTICE NEED NOT BE
GIVEN OF THE NEW DATE, TIME, OR PLACE IF THE NEW DATE, TIME, OR PLACE IS
ANNOUNCED AT THE MEETING BEFORE ADJOURNMENT. |F A NEW RECORD DATE FOR
THE ADJOURNED MEETING IS OR MUST BE FIXED UNDER SECTION 7-107-107, NOTICE
OF THE ADJOURNED MEETING SHALL BE GIVEN UNDER THISSECTION TO PERSONSWHO
ARE SHAREHOLDERS AS OF THE NEW RECORD DATE.

7-107-106. Waiver of notice. (1) A SHAREHOLDER MAY WAIVE ANY NOTICE
REQUIRED BY ARTICLES 101 TO 117 OF THIS TITLE OR BY THE ARTICLES OF
INCORPORATION OR THE BYLAWS, WHETHER BEFORE OR AFTER THE DATE OR TIME
STATED IN THE NOTICE ASTHE DATE OR TIME WHEN ANY ACTION WILL OCCUR ORHAS
OCCURRED. THE WAIVER SHALL BE IN WRITING, BE SIGNED BY THE SHAREHOLDER
ENTITLED TO THE NOTICE, AND BE DELIVERED TO THE CORPORATION FOR INCLUSION
IN THE MINUTESOR FILING WITH THE CORPORATE RECORDS, BUT SUCH DELIVERY AND
FILING SHALL NOT BE CONDITIONS OF THE EFFECTIVENESS OF THE WAIVER.

(2) A SHAREHOLDER'SATTENDANCE AT A MEETING:

() WAIVESOBJECTION TOLACK OF NOTICE ORDEFECTIVENOTICE OF THEMEETING,
UNLESSTHE SHAREHOLDERAT THEBEGINNING OF THEMEETING OBJECTSTOHOLDING
THE MEETING OR TRANSACTING BUSINESS AT THE MEETING BECAUSE OF LACK OF
NOTICE OR DEFECTIVE NOTICE; AND

(b) WAIVES OBJECTION TO CONSIDERATION OF A PARTICULAR MATTER AT THE
MEETING THAT ISNOT WITHIN THE PURPOSE OR PURPOSESDESCRIBED IN THEMEETING
NOTICE, UNLESS THE SHAREHOLDER OBJECTS TO CONSIDERING THE MATTER WHEN IT
IS PRESENTED.

7-107-107. Record date. (1) THEBYLAWSMAY FIX OR PROVIDE THE MANNER OF
FIXING A FUTURE DATE AS THE RECORD DATE FOR ONE OR MORE VOTING GROUPSIN
ORDER TO DETERMINE THE SHAREHOLDERS ENTITLED TO BE GIVEN NOTICE OF A
SHAREHOLDERS MEETING, TO DEMAND A SPECIAL MEETING, TO VOTE, OR TO TAKE
ANY OTHER ACTION, AND IF THE BYLAWS DO NOT FIX OR PROVIDE FOR FIXING A
RECORD DATE, THE BOARD OF DIRECTORS MAY FIX A FUTURE DATE AS THE RECORD
DATE; EXCEPT THAT THE RECORD DATE FOR DETERMINING THE SHAREHOLDERS
ENTITLED TOTAKEACTION WITHOUT A MEETING ORENTITLED TOBE GIVEN NOTICE OF
ACTION SO TAKEN SHALL BE DETERMINED AS PROVIDED IN SECTION 7-107-104 (4).

(2) A RECORD DATE FIXED UNDER THIS SECTION SHALL NOT BE MORE THAN
SEVENTY DAY S BEFORE THE MEETING OR ACTION REQUIRING A DETERMINATION OF
SHAREHOLDERS.

(3) A DETERMINATION OF SHAREHOLDERSENTITLED TOBE GIVEN NOTICEOFORTO
VOTE AT A SHAREHOLDERS' MEETING IS EFFECTIVE FOR ANY ADJOURNMENT OF THE
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MEETING UNLESS THE BOARD OF DIRECTORS FIXES A NEW RECORD DATE, WHICH IT
SHALL DO IF THE MEETING IS ADJOURNED TO A DATE MORE THAN ONE HUNDRED
TWENTY DAYSAFTER THE DATE FIXED FOR THE ORIGINAL MEETING.

(4) IF A COURT ORDERS A MEETING ADJOURNED TO A DATE MORE THAN ONE
HUNDRED TWENTY DAY SAFTERTHEDATE FIXED FOR THE ORIGINAL MEETING, IT MAY
PROVIDE THAT THE ORIGINAL RECORD DATE CONTINUES IN EFFECT OR IT MAY FIX A
NEW RECORD DATE.

7-107-108. M eetings by telecommunication. UNLESSOTHERWISE PROVIDED IN
THE BYLAWS, ANY OR ALL OF THE SHAREHOLDERS MAY PARTICIPATE IN AN ANNUAL
OR SPECIAL SHAREHOLDERS' MEETING BY, OR THE MEETING MAY BE CONDUCTED
THROUGH THE USE OF, ANY MEANS OF COMMUNICATION BY WHICH ALL PERSONS
PARTICIPATING IN THE MEETING MAY HEAR EACH OTHER DURING THE MEETING. A
SHAREHOLDER PARTICIPATING IN A MEETING BY THIS MEANS IS DEEMED TO BE
PRESENT IN PERSON AT THE MEETING.

PART 2
VOTING

7-107-201. Shareholders list for meeting. (1) AFTER FIXING A RECORD DATE
FOR A SHAREHOLDERS' MEETING, THE CORPORATION SHALL PREPARE A LIST OF THE
NAMES OF ALL ITS SHAREHOLDERS WHO ARE ENTITLED TO BE GIVEN NOTICE OF THE
MEETING. THE LIST SHALL BE ARRANGED BY VOTING GROUPS AND WITHIN EACH
VOTING GROUP BY CLASS OR SERIES OF SHARES, SHALL BE ALPHABETICAL WITHIN
EACH CLASS OR SERIES, AND SHALL SHOW THE ADDRESS OF, AND THE NUMBER OF
SHARES OF EACH SUCH CLASS AND SERIES THAT ARE HELD BY, EACH SHAREHOLDER.

(2) THE SHAREHOLDERS' LIST SHALL BE AVAILABLE FOR INSPECTION BY ANY
SHAREHOLDER, BEGINNING THE EARLIER OF TEN DAYS BEFORE THE MEETING FOR
WHICH THE LIST WAS PREPARED OR TWO BUSINESS DAYS AFTER NOTICE OF THE
MEETINGISGIVEN AND CONTINUING THROUGH THEMEETING, AND ANY ADJOURNMENT
THEREOF, AT THE CORPORATION'SPRINCIPAL OFFICE ORAT A PLACE IDENTIFIED IN THE
NOTICE OF THE MEETING IN THE CITY WHERE THE MEETING WILL BE HELD. A
SHAREHOLDER OR HIS AGENT OR ATTORNEY ISENTITLED ON WRITTEN DEMAND TO
INSPECT AND, SUBJECT TO THE REQUIREMENTS OF SECTION 7-116-102 (3) AND THE
PROVISIONS OF SUBSECTIONS (2) AND (3) OF SECTION 7-116-103, TO COPY THE LIST
DURING REGULAR BUSINESS HOURS AND DURING THE PERIOD IT IS AVAILABLE FOR
INSPECTION.

(3) THE CORPORATION SHALL MAKE THE SHAREHOLDERS' LIST AVAILABLE AT THE
MEETING, AND ANY SHAREHOLDER OR HIS AGENT OR ATTORNEY IS ENTITLED TO
INSPECT THE LIST AT ANY TIME DURING THE MEETING OR ANY ADJOURNMENT.

(4) IF THE CORPORATION REFUSES TO ALLOW A SHAREHOLDER OR AN AGENT OR
ATTORNEY OF THE SHAREHOLDER TO INSPECT THE SHAREHOLDERS ' LIST BEFORE OR
AT THE MEETING OR TO COPY THE LIST, ASPERMITTED BY SUBSECTION (2) OR (3) OF
THIS SECTION, THE DISTRICT COURT OF THE COUNTY IN THIS STATE WHERE THE
CORPORATION'S PRINCIPAL OFFICE OR, IF IT HASNO PRINCIPAL OFFICE IN THIS STATE,
ITS REGISTERED OFFICE IS LOCATED MAY, ON APPLICATION OF THE SHAREHOLDER,
SUMMARILY ORDER THE INSPECTION OR COPY ING OF THELIST AT THE CORPORATION'S
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EXPENSE AND MAY POSTPONE OR ADJOURN THE MEETING FOR WHICH THE LIST WAS
PREPARED UNTIL THE INSPECTION OR COPYING IS COMPLETE.

(5) IF A COURT ORDERS INSPECTION OR COPYING OF THE SHAREHOLDERS' LIST
PURSUANT TO SUBSECTION (4) OF THIS SECTION, UNLESS THE CORPORATION PROVES
THAT IT REFUSED INSPECTION OR COPYING OF THE LIST IN GOOD FAITH BECAUSE IT
HAD A REASONABLE BASIS FOR DOUBT ABOUT THE RIGHT OF THE SHAREHOLDER OR
THE AGENT OR ATTORNEY OF THE SHAREHOLDER TO INSPECT OR COPY THE
SHAREHOLDERS' LIST:

() THECOURT SHALL ALSOORDER THE CORPORATION TOPAY THE SHAREHOLDER'S
COSTS, INCLUDING REASONABLE COUNSEL FEES, INCURRED IN OBTAINING THEORDER,

(b) THECOURT MAY ORDER THE CORPORATION TOPAY THE SHAREHOLDERFORANY
DAMAGES THE SHAREHOLDER INCURRED; AND

() THE COURT MAY GRANT THE SHAREHOLDER ANY OTHER REMEDY AFFORDED
THE SHAREHOLDER BY LAW.

(6) IF A COURT ORDERS INSPECTION OR COPYING OF THE SHAREHOLDERS' LIST
PURSUANT TO SUBSECTION (4) OF THISSECTION, THE COURT MAY IMPOSE REASONABLE
RESTRICTIONS ON THE USE OR DISTRIBUTION OF THE LIST BY THE SHAREHOLDER.

(7) FAILURE TOPREPARE ORMAKEAVAILABLE THE SHAREHOLDERS LIST DOESNOT
AFFECT THE VALIDITY OF ACTION TAKEN AT THE MEETING.

7-107-202. Voting entitlement of shares. (1) EXCEPT ASOTHERWISE PROVIDED
IN SUBSECTIONS(2) AND (4) OF THISSECTION ORIN THE ARTICLESOF INCORPORATION,
EACH OUTSTANDING SHARE, REGARDLESS OF CLASS, ISENTITLED TO ONE VOTE, AND
EACH FRACTIONAL SHARE ISENTITLED TO A CORRESPONDING FRACTIONAL VOTE, ON
EACH MATTER VOTED ON AT A SHAREHOLDERS MEETING. ONLY SHARES ARE
ENTITLED TO VOTE.

(2) EXCEPT AS OTHERWISE ORDERED BY A COURT OF COMPETENT JURISDICTION
UPON A FINDING THAT THE PURPOSE OF THIS SUBSECTION (2) WOULD NOT BE
VIOLATED IN THE CIRCUMSTANCES PRESENTED TO THE COURT, THE SHARES OF A
CORPORATION ARE NOT ENTITLED TO BE VOTED IF THEY ARE OWNED, DIRECTLY OR
INDIRECTLY, BY A SECOND CORPORATION, DOMESTIC OR FOREIGN, AND THE FIRST
CORPORATION OWNS, DIRECTLY OR INDIRECTLY, A MAJORITY OF THE SHARES
ENTITLED TO VOTE FOR DIRECTORS OF THE SECOND CORPORATION.

(3) SUBSECTION (2) OF THIS SECTION DOES NOT LIMIT THE POWER OF A
CORPORATION TO VOTE ANY SHARES, INCLUDING ITS OWN SHARES, HELD BY IT IN A
FIDUCIARY CAPACITY.

(4) REDEEMABLE SHARES ARE NOT ENTITLED TO BE VOTED AFTER NOTICE OF
REDEMPTION IS MAILED TO THE HOLDERS AND A SUM SUFFICIENT TO REDEEM THE
SHARES HAS BEEN DEPOSITED WITH A BANK, TRUST COMPANY, OR OTHER FINANCIAL
INSTITUTION UNDER AN IRREVOCABLE OBLIGATION TO PAY THE HOLDERS THE
REDEMPTION PRICE ON SURRENDER OF THE SHARES.
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7-107-203. Proxies. (1) A SHAREHOLDERMAY VOTE THE SHAREHOLDER'SSHARES
IN PERSON OR BY PROXY.

(2) WITHOUT LIMITING THE MANNER IN WHICH A SHAREHOLDER MAY APPOINT A
PROXY TOVOTE OR OTHERWISE ACT FOR THE SHAREHOLDER, THE FOLLOWING SHALL
CONSTITUTE VALID MEANS OF SUCH APPOINTMENT:

(@) A SHAREHOLDER MAY APPOINT A PROXY BY SIGNING AN APPOINTMENT FORM,
EITHER PERSONALLY OR BY THE SHAREHOLDER'S ATTORNEY -IN-FACT.

(b) A SHAREHOLDER MAY APPOINT A PROXY BY TRANSMITTING OR AUTHORIZING
THETRANSMISSION OF A TELEGRAM, TELETY PE, OROTHER ELECTRONIC TRANSMISSION
PROVIDINGAWRITTEN STATEMENT OF THEAPPOINTMENT TO THEPROXY, TOA PROXY
SOLICITOR, PROXY SUPPORT SERVICE ORGANIZATION, OR OTHER PERSON DULY
AUTHORIZED BY THE PROXY TO RECEIVE APPOINTMENTS AS AGENT FOR THE PROXY,
ORTO THE CORPORATION; EXCEPT THAT THE TRANSMITTED APPOINTMENT SHALL SET
FORTH OR BE TRANSMITTED WITH WRITTEN EVIDENCE FROM WHICH IT CAN BE
DETERMINED THAT THE SHAREHOLDER TRANSMITTED OR AUTHORIZED THE
TRANSMISSION OF THE APPOINTMENT.

(3) ANAPPOINTMENT OF A PROXY ISEFFECTIVE AGAINST THE CORPORATION WHEN
RECEIVED BY THE CORPORATION, INCLUDING RECEIPT BY THE CORPORATION OF AN
APPOINTMENT TRANSMITTED PURSUANT TO SUBSECTION (2) (b) OF THISSECTION. AN
APPOINTMENT IS VALID FOR ELEVEN MONTHS UNLESS A DIFFERENT PERIOD IS
EXPRESSLY PROVIDED IN THE APPOINTMENT FORM.

(4) ANY COMPLETE COPY, INCLUDING AN ELECTRONICALLY TRANSMITTED
FACSIMILE, OF AN APPOINTMENT OF A PROXY MAY BE SUBSTITUTED FOR OR USED IN
LIEU OF THE ORIGINAL APPOINTMENT FOR ANY PURPOSE FOR WHICH THE ORIGINAL
APPOINTMENT COULD BE USED.

(5) AN APPOINTMENT OF A PROXY IS REVOCABLE BY THE SHAREHOLDER UNLESS
THE APPOINTMENT FORM CONSPICUOUSLY STATESTHAT IT ISIRREVOCABLE AND THE
APPOINTMENT IS COUPLED WITH AN INTEREST. APPOINTMENTS COUPLED WITH AN
INTEREST INCLUDE THE APPOINTMENT OF ANY OF THE FOLLOWING PERSONSOR THEIR
DESIGNEES:

(d) A PLEDGEE;

(b) A PERSON WHO PURCHASED OR AGREED TO PURCHASE THE SHARES;

() A CREDITOR OF THE CORPORATION WHO EXTENDED CREDIT TO THE
CORPORATION UNDER TERMS REQUIRING THE APPOINTMENT;

(d) AN EMPLOYEE OF THE CORPORATION WHOSE EMPLOYMENT CONTRACT
REQUIRES THE APPOINTMENT; OR

(6) A PARTY TO A VOTING AGREEMENT CREATED UNDER SECTION 7-107-302.

(6) THEDEATH ORINCAPACITY OF THE SHAREHOLDER APPOINTING A PROXY DOES
NOT AFFECT THE RIGHT OF THE CORPORATION TO ACCEPT THE PROXY'S AUTHORITY
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UNLESS NOTICE OF THE DEATH OR INCAPACITY ISRECEIVED BY THE SECRETARY OR
OTHER OFFICER OR AGENT AUTHORIZED TO TABULATE VOTES BEFORE THE PROXY
EXERCISES HIS OR HER AUTHORITY UNDER THE APPOINTMENT.

(7) ANAPPOINTMENT MADE IRREVOCABLE UNDER SUBSECTION (5) OF THISSECTION
ISREVOKED WHEN THE INTEREST WITH WHICH IT IS COUPLED IS EXTINGUISHED, BUT
SUCH REVOCATION DOESNOT AFFECT THE RIGHT OF THE CORPORATION TOACCEPT THE
PROXY'SAUTHORITY UNLESS:

(@) THE CORPORATION HAD NOTICE THAT THE APPOINTMENT WAS COUPLED WITH
THAT INTEREST AND NOTICETHAT THEINTEREST ISEXTINGUISHED ISRECEIVED BY THE
SECRETARY OR OTHER OFFICER ORAGENT AUTHORIZED TO TABULATE VOTESBEFORE
THE PROXY EXERCISES HIS OR HER AUTHORITY UNDER THE APPOINTMENT; OR

(b) OTHERNOTICE OF THE REVOCATION OF THE APPOINTMENT ISRECEIVED BY THE
SECRETARY OR OTHER OFFICER ORAGENT AUTHORIZED TO TABULATE VOTESBEFORE
THE PROXY EXERCISES HIS OR HER AUTHORITY UNDER THE APPOINTMENT.

(8) THE CORPORATION SHALL NOT BE REQUIRED TO RECOGNIZE AN APPOINTMENT
MADE IRREVOCABLE UNDER SUBSECTION (5) OF THIS SECTION IF IT HAS RECEIVED A
WRITING REVOKING THE APPOINTMENT SIGNED BY THE SHAREHOLDER EITHER
PERSONALLY OR BY THE SHAREHOLDER'S ATTORNEY-IN-FACT, NOTWITHSTANDING
THAT THE REVOCATION MAY BE A BREACH OF AN OBLIGATION OF THE SHAREHOLDER
TOANOTHERPERSON NOT TOREVOKE THEAPPOINTMENT. THISPROVISION SHALL NOT
AFFECT ANY CLAIM SUCH OTHERPERSON MAY HAVE AGAINST THESHAREHOLDERWITH
RESPECT TO THE REVOCATION.

(99 A TRANSFEREE FOR VALUE OF SHARES SUBJECT TO AN IRREVOCABLE
APPOINTMENT MAY REVOKE THE APPOINTMENT IF THE TRANSFEREE DID NOT KNOW OF
ITS EXISTENCE WHEN HE OR SHE ACQUIRED THE SHARES AND THE EXISTENCE OF THE
IRREVOCABLE APPOINTMENT WAS NOT NOTED ON THE CERTIFICATE REPRESENTING
THE SHARES OR ON THE INFORMATION STATEMENT FOR SHARES WITHOUT
CERTIFICATES.

(10) SUBJECT TO SECTION 7-107-205 AND TO ANY EXPRESS LIMITATION ON THE
PROXY'S AUTHORITY APPEARING ON THE APPOINTMENT FORM, A CORPORATION IS
ENTITLED TO ACCEPT THE PROXY'S VOTE OR OTHER ACTION AS THAT OF THE
SHAREHOLDER MAKING THE APPOINTMENT.

7-107-204. Shares held by nominees. (1) A CORPORATION MAY ESTABLISH A
PROCEDURE BY WHICH THE BENEFICIAL OWNER OF SHARESTHAT ARE REGISTERED IN
THE NAME OF A NOMINEE IS RECOGNIZED BY THE CORPORATION AS THE
SHAREHOLDER. THE EXTENT OF THIS RECOGNITION MAY BE DETERMINED IN THE
PROCEDURE THUS ESTABLISHED.

(2) THE PROCEDURE DESCRIBED IN SUBSECTION (1) OF THIS SECTION MAY SET
FORTH:

(@) THE TYPES OF NOMINEES TO WHICH IT APPLIES;

(b) THE RIGHTS OR PRIVILEGES THAT THE CORPORATION RECOGNIZES IN A
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BENEFICIAL OWNER, WHICH MAY INCLUDE RIGHTS OR PRIVILEGES OTHER THAN
VOTING;

(C) THE MANNER IN WHICH THE PROCEDURE MAY BE USED BY THE NOMINEE;

(d) THE INFORMATION THAT SHALL BE PROVIDED BY THE NOMINEE WHEN THE
PROCEDURE IS USED;

() THE PERIOD FOR WHICH THE NOMINEE'S USE OF THE PROCEDURE IS EFFECTIVE;
AND

(f) OTHER ASPECTSOF THE RIGHTS AND DUTIES THEREBY CREATED.

7-107-205. Corporation's acceptance of votes. (1) |F THENAME SIGNED ON A
VOTE, CONSENT, WAIVER, PROXY APPOINTMENT, OR PROXY APPOINTMENT
REVOCATION CORRESPONDS TO THE NAME OF A SHAREHOL DER, THE CORPORATION,
IF ACTING IN GOOD FAITH, IS ENTITLED TO ACCEPT THE VOTE, CONSENT, WAIVER,
PROXY APPOINTMENT, OR PROXY APPOINTMENT REVOCATION AND TO GIVEIT EFFECT
ASTHE ACT OF THE SHAREHOL DER.

(2) IFTHENAME SIGNED ON A VOTE, CONSENT, WAIVER, PROXY APPOINTMENT, OR
PROXY APPOINTMENT REVOCATION DOES NOT CORRESPOND TO THE NAME OF A
SHAREHOLDER, THE CORPORATION, IF ACTING IN GOOD FAITH, IS NEVERTHELESS
ENTITLED TOACCEPT THE VOTE, CONSENT, WAIVER, PROXY APPOINTMENT, ORPROXY
APPOINTMENT REVOCATION AND TOGIVE T EFFECT ASTHEACT OF THE SHAREHOLDER
IF:

(@) THESHAREHOLDERISAN ENTITY AND THENAME SIGNED PURPORTSTOBE THAT
OF AN OFFICER OR AGENT OF THE ENTITY;

(b) THENAME SIGNED PURPORTS TO BE THAT OF AN ADMINISTRATOR, EXECUTOR,
GUARDIAN, OR CONSERVATOR REPRESENTING THE SHAREHOLDER AND, IF THE
CORPORATION REQUESTS, EVIDENCE OF FIDUCIARY STATUS ACCEPTABLE TO THE
CORPORATION HASBEEN PRESENTED WITH RESPECT TO THEVOTE, CONSENT, WAIVER,
PROXY APPOINTMENT, OR PROXY APPOINTMENT REVOCATION;

(c) THE NAME SIGNED PURPORTS TO BE THAT OF A RECEIVER OR TRUSTEE IN
BANKRUPTCY OF THE SHAREHOLDERAND, IFTHE CORPORATION REQUESTS, EVIDENCE
OF THIS STATUS ACCEPTABLE TO THE CORPORATION HAS BEEN PRESENTED WITH
RESPECT TO THE VOTE, CONSENT, WAIVER, PROXY APPOINTMENT, OR PROXY
APPOINTMENT REVOCATION,;

(d) THENAME SIGNED PURPORTSTO BE THAT OF A PLEDGEE, BENEFICIAL OWNER,
ORATTORNEY -IN-FACT OF THE SHAREHOLDER AND, IF THE CORPORATION REQUESTS,
EVIDENCE ACCEPTABLE TO THE CORPORATION OF THE SIGNATORY'S AUTHORITY TO
SIGN FOR THE SHAREHOLDER HAS BEEN PRESENTED WITH RESPECT TO THE VOTE,
CONSENT, WAIVER, PROXY APPOINTMENT, OR PROXY APPOINTMENT REVOCATION;

(6) TWOORMORE PERSONSARE THE SHAREHOLDERASCOTENANTSOR FIDUCIARIES
AND THE NAME SIGNED PURPORTS TO BE THE NAME OF AT LEAST ONE OF THE
COTENANTS OR FIDUCIARIES AND THE PERSON SIGNING APPEARS TO BE ACTING ON
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BEHALF OF ALL THE COTENANTS OR FIDUCIARIES; OR

(f) THE ACCEPTANCE OF THE VOTE, CONSENT, WAIVER, PROXY APPOINTMENT, OR
PROXY APPOINTMENT REVOCATION ISOTHERWISE PROPER UNDER RULESESTABLISHED
BY THE CORPORATION THAT ARE NOT INCONSISTENT WITH THE PROVISIONS OF THIS
SUBSECTION (2).

(3) THE CORPORATION ISENTITLED TOREJECT A VOTE, CONSENT, WAIVER, PROXY
APPOINTMENT, OR PROXY APPOINTMENT REVOCATION IF THE SECRETARY OR OTHER
OFFICER OR AGENT AUTHORIZED TO TABULATE VOTES, ACTING IN GOOD FAITH, HAS
REASONABLE BASIS FOR DOUBT ABOUT THE VALIDITY OF THE SIGNATURE ON IT OR
ABOUT THE SIGNATORY'S AUTHORITY TO SIGN FOR THE SHAREHOLDER.

(4) THE CORPORATION AND ITS OFFICER OR AGENT WHO ACCEPTS OR REJECTS A
VOTE, CONSENT, WAIVER, PROXY APPOINTMENT, OR PROXY APPOINTMENT
REVOCATION IN GOOD FAITH AND IN ACCORDANCE WITH THE STANDARDS OF THIS
SECTION ARE NOT LIABLE IN DAMAGES FOR THE CONSEQUENCES OF THE ACCEPTANCE
OR REJECTION.

(5) CORPORATE ACTION BASED ON THE ACCEPTANCE OR REJECTION OF A VOTE,
CONSENT, WAIVER, PROXY APPOINTMENT, OR PROXY APPOINTMENT REVOCATION
UNDER THIS SECTION IS VALID UNLESS A COURT OF COMPETENT JURISDICTION
DETERMINES OTHERWISE.

7-107-206. Quorum and voting requirementsfor voting groups. (1) SHARES
ENTITLED TO VOTE AS A SEPARATE VOTING GROUP MAY TAKE ACTION ON A MATTER
AT A MEETING ONLY IF A QUORUM OF THOSE SHARES EXISTS WITH RESPECT TO THAT
MATTER. UNLESSOTHERWISE PROVIDED IN ARTICLES101TO 117 OF THISTITLEORIN
THE ARTICLES OF INCORPORATION, A MAJORITY OF THE VOTESENTITLED TO BE CAST
ON THE MATTER BY THE VOTING GROUP CONSTITUTES A QUORUM OF THAT VOTING
GROUP FOR ACTION ON THAT MATTER, BUT A QUORUM SHALL NOT CONSIST OF FEWER
THAN ONE-THIRD OF THE VOTESENTITLED TOBE CAST ON THEMATTERBY THEVOTING
GROUP.

(2) ONCE A SHARE ISREPRESENTED FOR ANY PURPOSE AT A MEETING, INCLUDING
THE PURPOSE OF DETERMINING THAT A QUORUM EXISTS, IT ISDEEMED PRESENT FOR
QUORUM PURPOSES FOR THE REMAINDER OF THE MEETING AND FOR ANY
ADJOURNMENT OF THAT MEETING, UNLESSOTHERWISE PROVIDED IN THEARTICLESOF
INCORPORATION OR UNLESS A NEW RECORD DATE IS OR SHALL BE SET FOR THAT
ADJOURNED MEETING.

(3) IF A QUORUM EXISTS, ACTION ON A MATTER OTHER THAN THE ELECTION OF
DIRECTORSBY A VOTING GROUPISAPPROVED IF THE VOTES CAST WITHIN THE VOTING
GROUP FAVORING THE ACTION EXCEED THE VOTES CAST WITHIN THE VOTING GROUP
OPPOSING THE ACTION, UNLESS A GREATER NUMBER OF AFFIRMATIVE VOTES IS
REQUIRED BY ARTICLES 101 TO 117 OF THIS TITLE OR THE ARTICLES OF
INCORPORATION.

(4) AN AMENDMENT TO THE ARTICLESOF INCORPORATION ADDING, CHANGING, OR
DELETING A QUORUM ORVOTING REQUIREMENT FORA VOTING GROUP GREATER THAN
THAT SPECIFIED IN SUBSECTION (1) OR (3) OF THISSECTION ISGOVERNED BY SECTION
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7-107-208 (2).
(5) THE ELECTION OF DIRECTORS IS GOVERNED BY SECTION 7-107-209.

7-107-207. Action by single and multiple voting groups. (1) IFARTICLES101
TO 117 OF THISTITLE OR THE ARTICLES OF INCORPORATION PROVIDE FOR VOTING BY
A SINGLE VOTING GROUP ON A MATTER, ACTION ON THAT MATTER IS TAKEN WHEN
VOTED UPON BY THAT VOTING GROUP AS PROVIDED IN SECTION 7-107-206.

(2) IFARTICLES 101 TO 117 OF THIS TITLE OR THE ARTICLES OF INCORPORATION
PROVIDE FOR VOTING BY TWO OR MORE VOTING GROUPS ON A MATTER, ACTION ON
THAT MATTERISTAKEN ONLY WHEN VOTED UPON BY EACH OF THOSE VOTING GROUPS
COUNTED SEPARATELY ASPROVIDED IN SECTION 7-107-206. ONEVOTING GROUPMAY
VOTE ON A MATTER EVEN THOUGH NO ACTION ISTAKEN BY ANOTHER VOTING GROUP
ENTITLED TO VOTE ON THE MATTER.

7-107-208. Greater quorum or voting requirements. (1) THE ARTICLES OF
INCORPORATION OR, IF AUTHORIZED BY THE ARTICLES OF INCORPORATION, BYLAWS
ADOPTED BY THE SHAREHOLDERSMAY PROVIDE FOR A GREATER QUORUM ORVOTING
REQUIREMENT FOR SHAREHOLDERS OR VOTING GROUPS THAN IS PROVIDED FOR BY
ARTICLES 101 TO 117 OF THIS TITLE.

(2) AN AMENDMENT TO THE ARTICLES OF INCORPORATION THAT ADDS, CHANGES,
OR DELETES A GREATER QUORUM OR VOTING REQUIREMENT SHALL MEET THE SAME
QUORUM REQUIREMENT AND BE ADOPTED BY THE SAME VOTE AND VOTING GROUPS
REQUIRED TO TAKE ACTION UNDER THE QUORUM AND VOTING REQUIREMENTS THEN
IN EFFECT OR PROPOSED TO BE ADOPTED, WHICHEVER IS GREATER.

7-107-209. Voting for directors; cumulative voting. (1) AT EACH ELECTION
FOR DIRECTORS, EVERY SHAREHOLDERENTITLED TOVOTEAT SUCHELECTION HASTHE
RIGHT:

(@) TOVOTE, INPERSON ORBY PROXY, ALL OF THE SHAREHOLDER'SVOTESFORAS
MANY PERSONSASTHERE ARE DIRECTORS TO BE ELECTED AND FORWHOSE ELECTION
THE SHAREHOLDER HAS A RIGHT TO VOTE UNLESS THE ARTICLES OF INCORPORATION
PROVIDE OTHERWISE; OR

(b) TOTHEEXTENT THAT THE PRIVILEGE OF CUMULATIVEVOTINGIN THEELECTION
OF DIRECTORSISIN EFFECT PURSUANT TO THE PROVISIONSOF SECTION 7-102-102(3),
TOCUMULATE VOTESBY MULTIPLYING THE NUMBER OF VOTES THE SHAREHOLDER IS
ENTITLED TO CAST BY THE NUMBER OF DIRECTORS FOR WHOM THE SHAREHOLDER IS
ENTITLED TO VOTE AND CASTING THE PRODUCT FOR A SINGLE CANDIDATE OR
DISTRIBUTING THE PRODUCT AMONG TWO OR MORE CANDIDATES.

(2) THE ARTICLES OF INCORPORATION MAY PROVIDE THAT SHARES OTHERWISE
ENTITLED TOVOTECUMULATIVELY MAY NOT BEVOTED CUMULATIVELY ATAMEETING
UNLESS!

(@) THENOTICE OF THE MEETING OR THE PROXY STATEMENT ACCOMPANY ING THE
NOTICE STATES CONSPICUOUSLY THAT CUMULATIVE VOTING ISAUTHORIZED; OR
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(b) A SHAREHOLDER WHO HAS THE RIGHT TO CUMULATE VOTES GIVESNOTICE TO
THE CORPORATION NOT LESS THAN FORTY-EIGHT HOURS BEFORE THE TIME SET FOR
THE MEETING OF THE SHAREHOLDER'S INTENT TO CUMULATE VOTES DURING THE
MEETING. |F ONE SHAREHOLDER GIVES THE NOTICE PROVIDED FOR IN THIS
PARAGRAPH (b), ALL OTHER SHAREHOLDERS IN THE SAME VOTING GROUP
PARTICIPATING IN THE ELECTION SHALL BE ENTITLED TO CUMULATE THEIR VOTES
WITHOUT GIVING FURTHER NOTICE.

(3) IF, BEFORE A MEETING OF SHAREHOLDERS AT WHICH DIRECTORS ARE TO BE
ELECTED, THE CORPORATION RECEIVES NOTICE PURSUANT TO PARAGRAPH (b) OF
SUBSECTION (2) OF THIS SECTION WITH RESPECT TO THAT MEETING, THEN:

(8) IF SUCH NOTICE IS RECEIVED SUFFICIENTLY EARLY THAT THE INFORMATION
REQUIRED BY PARAGRAPH (@) OF SUBSECTION (2) OF THISSECTION CAN BE INCLUDED,
WITHOUT SIGNIFICANT ADDITIONAL EXPENSE, IN THE NOTICE OF THE MEETING OR IN
A PROXY STATEMENT ACCOMPANYING THE NOTICE, THE CORPORATION SHALL
INCLUDE SUCH INFORMATION IN THAT NOTICE OR PROXY STATEMENT; OR

(b) IF SUCH NOTICE ISRECEIVED LATER THAN CONTEMPLATED IN PARAGRAPH (a)
OF THIS SUBSECTION (3), THE CORPORATION MAY TAKE SUCH OTHER ACTION ASIT
MAY DEEM APPROPRIATE TO PROVIDE NOTICE, TO THE VOTING GROUP OR GROUPS
THAT ARE AFFECTED BY THE SHAREHOLDER'S NOTICE, THAT CUMULATIVE VOTING IS
AUTHORIZED AT THE MEETING FOR SUCH VOTING GROUP OR GROUPS; AND, IN ANY
EVENT, THE CORPORATION SHALL CAUSE AN ANNOUNCEMENT TO BE MADE AT THE
MEETING, BEFORE THE TAKING OF ANY VOTE WITH RESPECT TO WHICH CUMULATIVE
VOTING IS IN EFFECT, THAT CUMULATIVE VOTING ISAUTHORIZED AT THE MEETING.

(4) IN AN ELECTION OF DIRECTORS, THAT NUMBER OF CANDIDATES EQUALING THE
NUMBEROFDIRECTORSTOBEELECTED, HAVING THEHIGHEST NUMBER OF VOTESCAST
IN FAVOR OF THEIR ELECTION, ARE ELECTED TO THE BOARD OF DIRECTORS.

PART 3
VOTING TRUSTSAND AGREEMENTS

7-107-301. Voting trusts. (1) ONE OR MORE SHAREHOLDERS MAY CREATE A
VOTING TRUST, CONFERRING ON A TRUSTEE THE RIGHT TO VOTE OR OTHERWISE ACT
FOR THEM, BY SIGNING AN AGREEMENT SETTING OUT THE PROVISIONS OF THE TRUST
AND BY TRANSFERRING THEIR SHARES TO THE TRUSTEE. WHEN A VOTING TRUST
AGREEMENT IS SIGNED, THE TRUSTEE SHALL PREPARE A LIST OF THE NAMES AND
ADDRESSESOF ALL OWNERSOF BENEFICIAL INTERESTSIN THETRUST, TOGETHERWITH
THE NUMBER AND CLASS OF SHARES EACH TRANSFERRED TO THE TRUST, AND
PROMPTLY CAUSE THE CORPORATION TO RECEIVE COPIES OF THE LIST AND
AGREEMENT. THEREAFTER, THE TRUSTEE SHALL CAUSE THE CORPORATION TO
RECEIVE CHANGESTO THELIST PROMPTLY ASTHEY OCCURAND AMENDMENTSTO THE
AGREEMENT PROMPTLY ASTHEY ARE MADE.

(2) AVOTINGTRUST BECOMESEFFECTIVE ON THE DATE THE FIRST SHARES SUBJECT
TO THE TRUST ARE REGISTERED IN THE TRUSTEE'SNAME. A VOTING TRUST IS VALID
FORNOT MORE THAN TEN Y EARSAFTERITSEFFECTIVE DATE UNLESSEXTENDED UNDER
SUBSECTION (3) OF THIS SECTION.



Ch. 191 Corporations and Associations

(3) ALL OR SOME OF THE PARTIES TO A VOTING TRUST MAY EXTEND IT FOR
ADDITIONAL TERMSOF NOT MORE THAN TEN YEARS EACH BY SIGNING AN EXTENSION
AGREEMENT AND OBTAINING THE TRUSTEE'SWRITTEN CONSENT TO THE EXTENSION.
AN EXTENSION ISVALID FORNOT MORE THAN TEN YEARSAFTER THE DATE THE FIRST
SHAREHOLDER SIGNS THE EXTENSION AGREEMENT, UNLESS SUCH SIGNING OCCURS
WITHIN TWO YEARS BEFORE THE EXPIRATION DATE OF THE VOTING TRUST AS
ORIGINALLY FIXED OR ASLAST EXTENDED, IN WHICH CASE THE EXTENSION ISVALID
FOR NOT MORE THAN TEN Y EARSAFTER THE EXPIRATION DATE OF THE VOTING TRUST
AS ORIGINALLY FIXED OR LAST EXTENDED. THE TRUSTEE SHALL CAUSE THE
CORPORATION TO RECEIVE COPIES OF THE EXTENSION AGREEMENT. AN EXTENSION
AGREEMENT BINDS ONLY THOSE PARTIES SIGNING IT.

7-107-302. Voting agr eements. (1) TWOORMORE SHAREHOLDERSMAY PROVIDE
FOR THE MANNER IN WHICH THEY WILL VOTE THEIR SHARES BY SIGNING AN
AGREEMENT FOR THAT PURPOSE. A VOTING AGREEMENT CREATED UNDER THIS
SECTION ISNOT SUBJECT TO THE PROVISIONS OF SECTION 7-107-301.

(2) A VOTING AGREEMENT CREATED UNDER THIS SECTION IS SPECIFICALLY
ENFORCEABLE.

PART 4
ACTIONSBY SHAREHOLDERS

7-107-401. Definition of "shareholder”. AS USED IN THIS PART 4,
"SHAREHOLDER" INCLUDES A BENEFICIAL OWNER WHOSE SHARES ARE HELD IN A
VOTING TRUST OR HELD BY A NOMINEE ON THE BENEFICIAL OWNER'S BEHALF.

7-107-402. Actionsby shareholders. (1) NOACTION SHALL BE COMMENCED BY
A SHAREHOLDERIN THE RIGHT OF A DOMESTIC CORPORATION, AND NO ACTION SHALL
BE COMMENCED IN THIS STATE BY A SHAREHOLDER IN THE RIGHT OF A FOREIGN
CORPORATION, UNLESSTHE PLAINTIFFWASA SHAREHOL DER OF THE CORPORATION AT
THE TIME OF THE TRANSACTION OF WHICH THE PLAINTIFF COMPLAINS OR THE
PLAINTIFF IS A PERSON UPON WHOM SHARES OR VOTING TRUST CERTIFICATES
THEREAFTER DEVOLVED BY OPERATION OF LAW FROM A PERSON WHO WAS A
SHAREHOLDER AT SUCH TIME.

(2) IN ANY ACTION INSTITUTED ON OR AFTER JANUARY 1, 1959, IN THE RIGHT OF
ANY DOMESTIC OR FOREIGN CORPORATION BY A SHAREHOLDER, THE COURT HAVING
JURISDICTION, UPON FINAL JUDGMENT AND A FINDING THAT THE ACTION WAS
COMMENCED WITHOUT REASONABLE CAUSE, SHALL REQUIRE THE PLAINTIFF TO PAY
TO THE PARTIES NAMED AS DEFENDANTS THE COSTS AND REASONABLE EXPENSES
DIRECTLY ATTRIBUTABLE TO THE DEFENSE OF SUCHACTION, BUT NOT INCLUDING FEES
OF ATTORNEYS.

(3) INANY ACTION PENDING, INSTITUTED, OR MAINTAINED ON OR AFTER JANUARY
1, 1959, IN THE RIGHT OF ANY DOMESTIC OR FOREIGN CORPORATION BY A
SHAREHOL DER HOLDING LESS THAN FIVE PERCENT OF THE OUTSTANDING SHARES OF
ANY CLASS OF SUCH CORPORATION OR OF VOTING TRUST CERTIFICATES THEREFOR,
UNLESSTHE SHARESORVOTING TRUST CERTIFICATESSOHELD HAVE A MARKET VALUE
IN EXCESSOF TWENTY -FIVE THOUSAND DOLLARS, THE CORPORATION INWHOSERIGHT
SUCH ACTION IS COMMENCED SHALL BE ENTITLED, AT ANY TIME BEFORE FINAL
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JUDGMENT, TO REQUIRE THE PLAINTIFF TO GIVE SECURITY FOR THE COSTS AND
REASONABLE EXPENSESWHICH MAY BEDIRECTLY ATTRIBUTABLE TO AND INCURRED
BY IT IN THE DEFENSE OF SUCH ACTION OR MAY BE INCURRED BY OTHER PARTIES
NAMED AS DEFENDANT FOR WHICH IT MAY BECOME LEGALLY LIABLE, BUT NOT
INCLUDING FEESOF ATTORNEYS. MARKET VALUE SHALL BE DETERMINED AS OF THE
DATE THAT THE PLAINTIFF INSTITUTES THE ACTION OR, IN THE CASE OF AN
INTERVENOR, ASOF THEDATE THAT THEPLAINTIFFBECOMESA PARTY TOTHEACTION.
THE AMOUNT OF SUCH SECURITY MAY FROM TIME TO TIME BE INCREASED OR
DECREASED, IN THE DISCRETION OF THE COURT, UPON SHOWING THAT THE SECURITY
PROVIDED HAS OR MAY BECOME INADEQUATE OR ISEXCESSIVE. |F THE COURT FINDS
THAT THE ACTION WAS COMMENCED WITHOUT REASONABLE CAUSE, THE
CORPORATION SHALL HAVE RECOURSE TO SUCH SECURITY IN SUCH AMOUNT AS THE
COURT SHALL DETERMINE UPON THE TERMINATION OF SUCH ACTION.

ARTICLE 108
Directorsand Officers

PART 1
BOARD OF DIRECTORS

7-108-101. Requirement for board of directors. (1) EXCEPT AS OTHERWISE
PROVIDED IN ITS ARTICLES OF INCORPORATION, EACH CORPORATION SHALL HAVE A
BOARD OF DIRECTORS.

(2) SUBJECT TO ANY PROVISION SET FORTH IN THE ARTICLES OF INCORPORATION,
ALL CORPORATE POWERSSHAL L BE EXERCISED BY OR UNDER THE AUTHORITY OF, AND
THE BUSINESS AND AFFAIRS OF THE CORPORATION MANAGED UNDER THE DIRECTION
OF, THE BOARD OF DIRECTORS OR SUCH OTHER PERSONS AS THE ARTICLES OF
INCORPORATION PROVIDE SHALL HAVE THEAUTHORITY AND PERFORM THE DUTIESOF
A BOARD OF DIRECTORS.

7-108-102. Qualifications of directors. A DIRECTOR SHALL BE A NATURAL
PERSON WHO IS EIGHTEEN YEARS OF AGE OR OLDER. THE BYLAWS MAY PRESCRIBE
OTHER QUALIFICATIONS FOR DIRECTORS. A DIRECTOR NEED NOT BE A RESIDENT OF
THIS STATE OR A SHAREHOLDER UNLESS THE BYLAWS SO PRESCRIBE.

7-108-103. Number and election of directors. (1) A BOARD OF DIRECTORS
SHALL CONSIST OF ONE ORMORE MEMBERS, WITH THE NUMBER SPECIFIED IN ORFIXED
IN ACCORDANCE WITH THE BYLAWS.

(2) THE BYLAWS MAY ESTABLISH A RANGE FOR THE SIZE OF THE BOARD OF
DIRECTORSBY FIXING A MINIMUM AND MAXIMUM NUMBER OF DIRECTORS. |FA RANGE
ISESTABLISHED, THE NUMBER OF DIRECTORSMAY BE FIXED OR CHANGED FROM TIME
TO TIME WITHIN THE RANGE BY THE SHAREHOLDERS OR THE BOARD OF DIRECTORS.

(3) DIRECTORS ARE ELECTED AT EACH ANNUAL MEETING OF THE SHAREHOLDERS
EXCEPT AS PROVIDED IN SECTION 7-108-106.

7-108-104. Election of directors by certain classes of shareholders. IF THE
ARTICLESOF INCORPORATION AUTHORIZE DIVIDING THE SHARESOF THE CORPORATION
INTO CLASSES OR SERIES, THE ARTICLES OF INCORPORATION MAY AUTHORIZE THE
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ELECTION OF ALL OR A SPECIFIED NUMBER OR PORTION OF DIRECTORS BY THE
HOLDERS OF ONE OR MORE AUTHORIZED CLASSES OR SERIES OF SHARES. A CLASSOR
SERIES OF SHARES ENTITLED TO ELECT ONE OR MORE DIRECTORS IS A SEPARATE
VOTING GROUP FOR PURPOSES OF THE ELECTION OF DIRECTORS.

7-108-105. Termsof directorsgenerally. (1) EXCEPT ASPROVIDED IN SECTION
7-108-106, THE TERMSOF THE INITIAL DIRECTORS OF A CORPORATION EXPIREAT THE
FIRST SHAREHOLDERS MEETING AT WHICH DIRECTORS ARE ELECTED.

(2) EXCEPT AS PROVIDED IN SECTION 7-108-106, THE TERMS OF ALL OTHER
DIRECTORSEXPIREAT THENEXT ANNUAL SHAREHOLDERS MEETING FOLLOWING THEIR
ELECTION.

(3) ADECREASEIN THE NUMBER OF DIRECTORSDOESNOT SHORTEN AN INCUMBENT
DIRECTOR'S TERM.

(4) THETERM OF A DIRECTOR ELECTED TOFILL A VACANCY PURSUANT TO SECTION
7-108-110 (1) (b) or 7-108-110 (1) (c) EXPIRES AT THE NEXT ANNUAL
SHAREHOLDERS MEETING AT WHICH DIRECTORS ARE ELECTED. THE TERM OF A
DIRECTOR ELECTED TO FILL A VACANCY PURSUANT TO SECTION 7-108-110 (1) (a)
SHALL BE THE UNEXPIRED TERM OF HIS OR HER PREDECESSOR IN OFFICE; EXCEPT
THAT, IF THE DIRECTOR'S PREDECESSOR HAD BEEN ELECTED TO FILL A VACANCY
PURSUANT TO SECTION 7-108-110 (1) (b) or 7-108-110 (1) (c), THE TERM OF A
DIRECTOR ELECTED PURSUANT TO SECTION 7-108-110 (1) (@) SHALL BE THE
UNEXPIRED TERM OF THE LAST PREDECESSOR ELECTED BY THE SHAREHOL DERS.

(5) DESPITE THE EXPIRATION OF HIS OR HER TERM, A DIRECTOR CONTINUES TO
SERVE UNTIL HIS OR HER SUCCESSOR IS ELECTED AND QUALIFIES.

(6) A DIRECTOR WHOSE TERM HAS ENDED MAY DELIVER TO THE SECRETARY OF
STATE FOR FILING A STATEMENT TO THAT EFFECT PURSUANT TO SECTION 7-116-108.

7-108-106. Staggered termsfor directors. THE ARTICLES OF INCORPORATION
MAY PROVIDE FOR STAGGERING THE TERMS OF DIRECTORS BY DIVIDING THE TOTAL
NUMBER OF DIRECTORSINTO TWO OR THREE GROUPS, WITH EACH GROUP CONTAINING
ONE-HALF OR ONE-THIRD OF THE TOTAL, ASNEAR ASMAY BE. IN THAT EVENT, THE
TERMS OF DIRECTORS IN THE FIRST GROUP EXPIRE AT THE FIRST ANNUAL
SHAREHOLDERS MEETING AFTER THEIR ELECTION, THE TERMS OF DIRECTORSIN THE
SECOND GROUP EXPIRE AT THE SECOND ANNUAL SHAREHOLDERS MEETING AFTER
THEIRELECTION, AND THE TERMSOF DIRECTORSIN THE THIRD GROUP, IFANY , EXPIRE
AT THE THIRD ANNUAL SHAREHOLDERS MEETING AFTER THEIR ELECTION. UPON THE
EXPIRATION OF THE INITIAL STAGGERED TERMS, DIRECTORS SHALL BE ELECTED FOR
TERMS OF TWO YEARS OR THREE YEARS, AS THE CASE MAY BE, TO SUCCEED THOSE
WHOSE TERMS EXPIRE.

7-108-107. Resignation of directors. (1) ADIRECTORMAY RESIGNATANY TIME
BY GIVING WRITTEN NOTICE OF RESIGNATION TO THE CORPORATION.

(2) A RESIGNATION OF A DIRECTORISEFFECTIVEWHEN THENOTICE ISRECEIVED BY
THE CORPORATION UNLESS THE NOTICE SPECIFIES A LATER EFFECTIVE DATE.
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(3) A DIRECTOR WHO RESIGNS MAY DELIVER TO THE SECRETARY OF STATE FOR
FILING A STATEMENT TO THAT EFFECT PURSUANT TO SECTION 7-116-108.

7-108-108. Removal of directors by shareholders. (1) THE SHAREHOLDERS
MAY REMOVE ONE OR MORE DIRECTORS WITH OR WITHOUT CAUSE UNLESS THE
ARTICLESOFINCORPORATION PROVIDE THAT DIRECTORSMAY BEREMOVED ONLY FOR
CAUSE.

(2) IFA DIRECTOR ISELECTED BY A VOTING GROUP OF SHAREHOLDERS, ONLY THE
SHAREHOLDERS OF THAT VOTING GROUP MAY PARTICIPATE IN THEVOTE TO REMOVE
THAT DIRECTOR.

(3) ADIRECTORMAY BEREMOVED ONLY IF THE NUMBER OF VOTESCAST IN FAVOR
OF REMOVAL EXCEEDS THE NUMBER OF VOTES CAST AGAINST REMOVAL; EXCEPT
THAT, IFCUMULATIVEVOTINGISIN EFFECT, A DIRECTORMAY NOT BEREMOVED IFTHE
NUMBER OF VOTES SUFFICIENT TO ELECT THE DIRECTOR UNDER CUMULATIVEVOTING
ISVOTED AGAINST SUCH REMOVAL.

(4) A DIRECTOR MAY BE REMOVED BY THE SHAREHOLDERS ONLY AT A MEETING
CALLED FOR THE PURPOSE OF REMOVING HIM OR HER, AND THE MEETING NOTICE
SHALL STATE THAT THE PURPOSE, OR ONE OF THE PURPOSES, OF THE MEETING IS
REMOVAL OF THE DIRECTOR.

(5) A DIRECTOR WHO IS REMOVED PURSUANT TO THIS SECTION MAY DELIVER TO
THE SECRETARY OF STATE FOR FILING A STATEMENT TO THAT EFFECT PURSUANT TO
SECTION 7-116-108.

7-108-109. Removal of directorsby judicial proceeding. (1) A DIRECTORMAY
BE REMOVED BY THE DISTRICT COURT OF THE COUNTY IN THIS STATE WHERE A
CORPORATION'S PRINCIPAL OFFICE IS LOCATED OR, IF THE CORPORATION HAS NO
PRINCIPAL OFFICE IN THIS STATE, BY THE DISTRICT COURT OF THE COUNTY IN WHICH
ITS REGISTERED OFFICE ISLOCATED, IN A PROCEEDING COMMENCED EITHER BY THE
CORPORATION OR BY SHAREHOLDERS HOLDING AT LEAST TEN PERCENT OF THE
OUTSTANDING SHARES OF ANY CLASS, IF THE COURT FINDS THAT THE DIRECTOR
ENGAGED IN FRAUDULENT OR DISHONEST CONDUCT OR GROSS ABUSE OF AUTHORITY
OR DISCRETION WITH RESPECT TO THE CORPORATION AND THAT REMOVAL ISIN THE
BEST INTERESTS OF THE CORPORATION.

(2) THE COURT THAT REMOVES A DIRECTOR MAY BAR THE DIRECTOR FROM
REELECTION FOR A PERIOD PRESCRIBED BY THE COURT.

(3) IFSHAREHOLDERS COMMENCE A PROCEEDING UNDER SUBSECTION (1) OF THIS
SECTION, THEY SHALL MAKE THE CORPORATION A PARTY DEFENDANT.

(4) A DIRECTOR WHO ISREMOVED PURSUANT TO THIS SECTION MAY DELIVER TO
THE SECRETARY OF STATE FOR FILING A STATEMENT TO THAT EFFECT PURSUANT TO
SECTION 7-116-108.

7-108-110. Vacancy on board. (1) UNLESS OTHERWISE PROVIDED IN THE
ARTICLES OF INCORPORATION, IF A VACANCY OCCURS ON A BOARD OF DIRECTORS,
INCLUDING A VACANCY RESULTING FROM AN INCREASEIN THENUMBER OF DIRECTORS:
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(8) THE SHAREHOLDERSMAY FILL THE VACANCY;
(b) THE BOARD OF DIRECTORS MAY FILL THE VACANCY; OR

(¢) IFTHE DIRECTORS REMAINING IN OFFICE CONSTITUTE FEWER THAN A QUORUM
OF THE BOARD, THEY MAY FILL THE VACANCY BY THE AFFIRMATIVE VOTE OF A
MAJORITY OF ALL THE DIRECTORS REMAINING IN OFFICE.

(2) NOTWITHSTANDING SUBSECTION (1) OF THIS SECTION, UNLESS OTHERWISE
PROVIDED IN THE ARTICLESOF INCORPORATION, IF THE VACANT OFFICE WASHELD BY
A DIRECTOR ELECTED BY A VOTING GROUP OF SHAREHOLDERS:

(a) IFONE OR MORE OF THE REMAINING DIRECTORS WERE ELECTED BY THE SAME
VOTING GROUP, ONLY SUCH DIRECTORSAREENTITLED TOVOTETOFILL THEVACANCY
IFITISFILLED BY DIRECTORS, AND THEY MAY DO SOBY THEAFFIRMATIVEVOTE OF A
MAJORITY OF SUCH DIRECTORS REMAINING IN OFFICE; AND

(b) ONLY THE HOLDERSOF SHARESOF THAT VOTING GROUPAREENTITLED TOVOTE
TO FILL THE VACANCY IFIT ISFILLED BY THE SHAREHOLDERS.

(3) A VACANCY THAT WILL OCCUR AT A SPECIFIC LATER DATE, BY REASON OF A
RESIGNATION EFFECTIVE AT A LATER DATE UNDER SECTION 7-108-107 (2) OR
OTHERWISE, MAY BE FILLED BEFORE THE VACANCY OCCURS, BUT THE NEW DIRECTOR
MAY NOT TAKE OFFICE UNTIL THE VACANCY OCCURS.

7-108-111. Compensation of directors. UNLESS OTHERWISE PROVIDED IN THE
BYLAWS, THE BOARD OF DIRECTORS MAY FIX THE COMPENSATION OF DIRECTORS.

PART 2
MEETINGS AND ACTION OF THE BOARD OF DIRECTORS

7-108-201. Meetings. (1) THE BOARD OF DIRECTORS MAY HOLD REGULAR OR
SPECIAL MEETINGS IN OR OUT OF THIS STATE.

(2) UNLESSOTHERWISE PROVIDED IN THEBYLAWS, THEBOARD OF DIRECTORSMAY
PERMIT ANY DIRECTOR TO PARTICIPATE IN A REGULAR OR SPECIAL MEETING BY, OR
CONDUCT THE MEETING THROUGH THE USE OF, ANY MEANS OF COMMUNICATION BY
WHICHALL DIRECTORSPARTICIPATING MAY HEAREACH OTHERDURING THEMEETING.
A DIRECTOR PARTICIPATING IN A MEETING BY THISMEANSISDEEMED TO BE PRESENT
IN PERSON AT THE MEETING.

7-108-202. Actionwithout meeting. (1) UNLESSTHEBYLAWSREQUIRETHAT THE
ACTION BETAKEN AT A MEETING, ANY ACTION REQUIRED ORPERMITTED BY ARTICLES
10170 117 OF THISTITLE TOBE TAKEN AT A BOARD OF DIRECTORS MEETING MAY BE
TAKEN WITHOUT A MEETING IF ALL MEMBERS OF THE BOARD CONSENT TO SUCH
ACTION IN WRITING.

(2) ACTION ISTAKEN UNDER THISSECTION AT THE TIME THE LAST DIRECTOR SIGNS
A WRITING DESCRIBING THE ACTION TAKEN, UNLESS, BEFORE SUCH TIME, ANY
DIRECTOR HAS REVOKED HIS OR HER CONSENT BY A WRITING SIGNED BY THE
DIRECTORAND RECEIVED BY THE SECRETARY ORANY OTHERPERSON AUTHORIZED BY



Corporations and Associations Ch. 191
THE BYLAWS OR THE BOARD OF DIRECTORS TO RECEIVE SUCH A REVOCATION.

(3) ACTION UNDER THIS SECTION IS EFFECTIVE AT THE TIME IT IS TAKEN AS
PROVIDED BY SUBSECTION (2) OF THIS SECTION, UNLESS THE DIRECTORS ESTABLISH
A DIFFERENT EFFECTIVE DATE.

(4) ACTION TAKEN PURSUANT TO THIS SECTION HAS THE SAME EFFECT ASACTION
TAKEN AT A MEETING OF DIRECTORS AND MAY BE DESCRIBED AS SUCH IN ANY
DOCUMENT.

7-108-203. Notice of meeting. (1) UNLESS OTHERWISE PROVIDED IN THE
BYLAWS, REGULAR MEETINGS OF THE BOARD OF DIRECTORS MAY BE HELD WITHOUT
NOTICE OF THE DATE, TIME, PLACE, OR PURPOSE OF THE MEETING.

(2) UNLESSTHE BYLAWS PROVIDE FOR A LONGER OR SHORTER PERIOD, SPECIAL
MEETINGSOF THE BOARD OF DIRECTORS SHALL BE PRECEDED BY AT LEAST TWODAYS
NOTICE OF THE DATE, TIME, AND PLACE OF THE MEETING. THE NOTICE NEED NOT
DESCRIBE THE PURPOSE OF THE SPECIAL MEETING UNLESSREQUIRED BY THEBYLAWS.

7-108-204. Waiver of notice. (1) A DIRECTOR MAY WAIVE ANY NOTICE OF A
MEETING BEFORE OR AFTER THE TIME AND DATE OF THE MEETING STATED IN THE
NOTICE. EXCEPT AS PROVIDED BY SUBSECTION (2) OF THIS SECTION, THE WAIVER
SHALL BE IN WRITING AND SIGNED BY THE DIRECTOR ENTITLED TO THENOTICE. SUCH
WAIVERSHALL BEDELIVERED TO THE CORPORATION FORFILING WITH THE CORPORATE
RECORDS, BUT SUCH DELIVERY AND FILING SHALL NOT BE CONDITIONS OF THE
EFFECTIVENESS OF THE WAIVER.

(2) A DIRECTOR'SATTENDANCE AT OR PARTICIPATION IN A MEETING WAIVES ANY
REQUIRED NOTICE TO HIM OR HER OF THE MEETING UNLESS:

(@) AT THE BEGINNING OF THE MEETING OR PROMPTLY UPON HIS OR HER LATER
ARRIVAL, THE DIRECTOR OBJECTS TO HOLDING THE MEETING OR TRANSACTING
BUSINESS AT THE MEETING BECAUSE OF LACK OF NOTICE OR DEFECTIVE NOTICE AND
DOESNOT THEREAFTER VOTE FOR ORASSENT TOACTION TAKEN AT THE MEETING; OR

(b) IF SPECIAL NOTICE WAS REQUIRED OF A PARTICULAR PURPOSE PURSUANT TO
SECTION 7-108-203 (2), THE DIRECTOR OBJECTS TO TRANSACTING BUSINESS WITH
RESPECT TO THE PURPOSE FOR WHICH SUCH SPECIAL NOTICE WASREQUIRED AND DOES
NOT THEREAFTER VOTE FOR OR ASSENT TO ACTION TAKEN AT THE MEETING WITH
RESPECT TO SUCH PURPOSE.

7-108-205. Quorum and voting. (1) UNLESSA GREATER OR LESSER NUMBER IS
REQUIRED BY THE BYLAWS, A QUORUM OF A BOARD OF DIRECTORS CONSISTS OF:

(@) AMAJORITY OF THE NUMBER OF DIRECTORS FIXED IF THE CORPORATION HAS A
FIXED BOARD SIZE; OR

(b) A MAJORITY OF THE NUMBER OF DIRECTORS FIXED OR, IF NO NUMBER ISFIXED,
OF THE NUMBER IN OFFICE IMMEDIATELY BEFORE THE MEETING BEGINS, IF A RANGE
FOR THE SIZE OF THE BOARD IS ESTABLISHED PURSUANT TO SECTION 7-108-103 (2).



Ch. 191 Corporations and Associations

(2) THE BYLAWS MAY AUTHORIZE A QUORUM OF A BOARD OF DIRECTORS TO
CONSIST OF:

(@) NO FEWER THAN A MAJORITY OF THE NUMBER OF DIRECTORS FIXED IF THE
CORPORATION HAS A FIXED BOARD SIZE; OR

(b) NO FEWER THAN A MAJORITY OF THE NUMBER OF DIRECTORS FIXED OR, IF NO
NUMBER IS FIXED, OF THE NUMBER IN OFFICE IMMEDIATELY BEFORE THE MEETING
BEGINS, IF A RANGE FOR THE SIZE OF THE BOARD IS ESTABLISHED PURSUANT TO
SECTION 7-108-103 (2).

(3) IFA QUORUM ISPRESENT WHEN A VOTE ISTAKEN, THE AFFIRMATIVE VOTE OF
AMAJORITY OF DIRECTORSPRESENT ISTHEACT OF THE BOARD OF DIRECTORSUNLESS
THE VOTE OF A GREATER NUMBER OF DIRECTORS IS REQUIRED BY ARTICLES 101 TO
117 OF THISTITLE OR THE BYLAWS.

(4) A DIRECTOR WHO IS PRESENT AT A MEETING OF THE BOARD OF DIRECTORS
WHEN CORPORATE ACTION IS TAKEN IS DEEMED TO HAVE ASSENTED TO ALL ACTION
TAKEN AT THE MEETING UNLESS:

(@) THE DIRECTOR OBJECTS AT THE BEGINNING OF THE MEETING, OR PROMPTLY
UPON HISORHERARRIVAL, TOHOLDING THE MEETING OR TRANSACTING BUSINESSAT
THE MEETING AND DOES NOT THEREAFTER VOTE FOR OR ASSENT TO ANY ACTION
TAKEN AT THE MEETING;

(b) THEDIRECTOR CONTEMPORANEOUSLY REQUESTSTHAT HISORHER DISSENT OR
ABSTENTION ASTO ANY SPECIFIC ACTION TAKEN BE ENTERED IN THE MINUTESOF THE
MEETING; OR

(€) THEDIRECTOR CAUSESWRITTEN NOTICE OF HISORHERDISSENT ORABSTENTION
AS TO ANY SPECIFIC ACTION TO BE RECEIVED BY THE PRESIDING OFFICER OF THE
MEETING BEFORE ADJOURNMENT OF THE MEETING OR BY THE CORPORATION
PROMPTLY AFTER ADJOURNMENT OF THE MEETING.

(5) THERIGHT OF DISSENT OR ABSTENTION PURSUANT TO SUBSECTION (4) OF THIS
SECTION ASTO A SPECIFIC ACTION ISNOT AVAILABLE TO A DIRECTOR WHO VOTES IN
FAVOR OF THE ACTION TAKEN.

7-108-206. Committees. (1) EXCEPT ASOTHERWISE PROVIDED IN THE BYLAWS
AND SUBJECT TO THE PROVISIONS OF SECTION 7-109-106, THE BOARD OF DIRECTORS
MAY CREATE ONE OR MORE COMMITTEES AND APPOINT ONE OR MORE MEMBERS OF
THE BOARD OF DIRECTORS TO SERVE ON THEM.

(2) THE CREATION OF A COMMITTEE AND APPOINTMENT OF MEMBERSTOIT SHALL
BE APPROVED BY THE GREATER OF A MAJORITY OF ALL THE DIRECTORS IN OFFICE
WHEN THE ACTION IS TAKEN OR THE NUMBER OF DIRECTORS REQUIRED BY THE
BYLAWS TO TAKE ACTION UNDER SECTION 7-108-205.

(3) SecTioNs 7-108-201 TO 7-108-205, WHICH GOVERN MEETINGS, ACTION
WITHOUT MEETING, NOTICE, WAIVER OF NOTICE, AND QUORUM AND VOTING
REQUIREMENTS OF THE BOARD OF DIRECTORS, APPLY TO COMMITTEES AND THEIR
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MEMBERSASWELL.

(4) TOTHE EXTENT SPECIFIED IN THE BYLAWS OR BY THE BOARD OF DIRECTORS,
EACH COMMITTEE SHALL EXERCISE THE AUTHORITY OF THE BOARD OF DIRECTORS
UNDER SECTION 7-108-101; EXCEPT THAT A COMMITTEE SHALL NOT:

(@) AUTHORIZE DISTRIBUTIONS;

(b) APPROVE OR PROPOSE TO SHAREHOLDERSACTION THAT ARTICLES101 TO 117
OF THIS TITLE REQUIRE TO BE APPROVED BY SHAREHOLDERS;

(c) FILL VACANCIESON THE BOARD OF DIRECTORSOR ON ANY OF ITSCOMMITTEES,
(d) AMEND ARTICLES OF INCORPORATION PURSUANT TO SECTION 7-110-102;

(e) ADOPT, AMEND, OR REPEAL BYLAWS;

(f) APPROVE A PLAN OF MERGER NOT REQUIRING SHAREHOLDER APPROVAL;

(g) AUTHORIZE OR APPROVE REACQUISITION OF SHARES, EXCEPT ACCORDING TOA
FORMULA OR METHOD PRESCRIBED BY THE BOARD OF DIRECTORS; OR

(h) AUTHORIZE OR APPROVE THE ISSUANCE OR SALE OF SHARES, OR A CONTRACT
FOR THE SALE OF SHARES, OR DETERMINE THE DESIGNATION AND RELATIVE RIGHTS,
PREFERENCES, AND LIMITATIONSOFA CLASSOR SERIESOF SHARES; EXCEPT THAT THE
BOARD OF DIRECTORSMAY AUTHORIZEA COMMITTEEORAN OFFICERTODO SOWITHIN
LIMITS SPECIFICALLY PRESCRIBED BY THE BOARD OF DIRECTORS.

(5) THECREATION OF, DELEGATION OF AUTHORITY TO, ORACTION BY ACOMMITTEE
DOESNOT ALONE CONSTITUTE COMPLIANCE BY A DIRECTORWITH THE STANDARDSOF
CONDUCT DESCRIBED IN SECTION 7-108-401.

PART 3
OFFICERS

7-108-301. Officers. (1) A CORPORATION SHALL HAVE THE OFFICERSDESIGNATED
INITSBYLAWSOR BY THE BOARD OF DIRECTORS. AN OFFICER SHALL BE A NATURAL
PERSON WHO IS EIGHTEEN YEARS OF AGE OR OLDER.

(2) OFFICERSMAY BEAPPOINTED BY THE BOARD OF DIRECTORSOR IN SUCH OTHER
MANNERASTHE BOARD OF DIRECTORSORBYLAWSMAY PROVIDE. ADULY APPOINTED
OFFICER MAY APPOINT ONE OR MORE OFFICERS OR ASSISTANT OFFICERS IF
AUTHORIZED BY THE BYLAWS OR THE BOARD OF DIRECTORS.

(3) THEBYLAWSOR THE BOARD OF DIRECTORS SHALL DELEGATE TO ONE OR MORE
OF THE OFFICERS RESPONSIBILITY FOR THE PREPARATION AND MAINTENANCE OF
MINUTES OF THE DIRECTORS AND SHAREHOLDERS' MEETINGS AND OTHER RECORDS
AND INFORMATION REQUIRED TO BE KEPT BY THE CORPORATION UNDER SECTION
7-116-101 AND FOR AUTHENTICATING RECORDS OF THE CORPORATION.

(4) THE SAME INDIVIDUAL MAY SIMULTANEOUSLY HOLD MORE THAN ONE OFFICE
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IN THE CORPORATION.

7-108-302. Duties of officers. EACH OFFICER SHALL HAVE THE AUTHORITY AND
SHALL PERFORM THE DUTIES SET FORTH WITH RESPECT TO HIS OR HER OFFICE IN THE
BYLAWSOR, TOTHEEXTENT NOT INCONSISTENTWITH THEBYLAWS, PRESCRIBED WITH
RESPECT TO HIS OR HER OFFICE BY THE BOARD OF DIRECTORS OR BY AN OFFICER
AUTHORIZED BY THE BOARD OF DIRECTORS.

7-108-303. Resignation and removal of officers. (1) AN OFFICER MAY RESIGN
AT ANY TIME BY GIVING WRITTEN NOTICE OF RESIGNATION TO THE CORPORATION.

(2) A RESIGNATION OF AN OFFICER ISEFFECTIVE WHEN THE NOTICE ISRECEIVED BY
THE CORPORATION UNLESS THE NOTICE SPECIFIES A LATER EFFECTIVE DATE.

(3) IF A RESIGNATION IS MADE EFFECTIVE AT A LATER DATE, THE BOARD OF
DIRECTORS MAY PERMIT THE OFFICER TO REMAIN IN OFFICE UNTIL THE EFFECTIVE
DATE AND MAY FILL THE PENDING VACANCY BEFORE THE EFFECTIVE DATE IF THE
BOARD OF DIRECTORS PROVIDES THAT THE SUCCESSOR DOESNOT TAKE OFFICE UNTIL
THE EFFECTIVE DATE, OR THE BOARD OF DIRECTORS MAY REMOVE THE OFFICER AT
ANY TIME BEFORE THE EFFECTIVE DATE AND MAY FILL THE RESULTING VACANCY.

(4) UNLESSOTHERWISE PROVIDED IN THE BYLAWS, THE BOARD OF DIRECTORSMAY
REMOVE ANY OFFICER AT ANY TIME WITH OR WITHOUT CAUSE. THE BYLAWSOR THE
BOARD OF DIRECTORS MAY MAKE PROVISION FOR THE REMOVAL OF OFFICERS BY
OTHER OFFICERS OR BY THE SHAREHOLDERS.

(5) AN OFFICER WHO RESIGNS OR IS REMOVED OR WHOSE APPOINTMENT HAS
EXPIRED MAY DELIVER TO THE SECRETARY OF STATE FOR FILING A STATEMENT TO
THAT EFFECT PURSUANT TO SECTION 7-116-108.

7-108-304. Contract rightswithrespect to officers. (1) THEAPPOINTMENT OF
AN OFFICER DOES NOT ITSELF CREATE CONTRACT RIGHTS.

(2) AN OFFICER'SREMOVAL DOESNOT AFFECT THE OFFICER'S CONTRACT RIGHTS,
IF ANY, WITH THE CORPORATION. AN OFFICER'SRESIGNATION DOESNOT AFFECT THE
CORPORATION'S CONTRACT RIGHTS, IF ANY, WITH THE OFFICER.

PART 4
STANDARDS OF CONDUCT

7-108-401. Gener al standar dsof conduct for director sand officers. (1) EACH
DIRECTOR SHALL DISCHARGE HIS OR HER DUTIES AS A DIRECTOR, INCLUDING HIS OR
HERDUTIESASA MEMBER OF A COMMITTEE, AND EACH OFFICERWITH DISCRETIONARY
AUTHORITY SHALL DISCHARGE HIS OR HER DUTIES UNDER THAT AUTHORITY:

() INGOOD FAITH;

(b) WITH THE CARE AN ORDINARILY PRUDENT PERSON IN A LIKE POSITION WOULD
EXERCISE UNDER SIMILAR CIRCUMSTANCES; AND

(c) INAMANNER HE OR SHE REASONABLY BELIEVESTO BE IN THE BEST INTERESTS
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OF THE CORPORATION.

(2) IN DISCHARGING HIS OR HER DUTIES, A DIRECTOR OR OFFICER ISENTITLED TO
RELY ON INFORMATION, OPINIONS, REPORTS, ORSTATEMENTS, INCLUDING FINANCIAL
STATEMENTS AND OTHER FINANCIAL DATA, IF PREPARED OR PRESENTED BY':

(@) ONE OR MORE OFFICERS OR EMPLOYEES OF THE CORPORATION WHOM THE
DIRECTOR OR OFFICER REASONABLY BELIEVES TO BE RELIABLE AND COMPETENT IN
THE MATTERS PRESENTED;

(b) LEGAL COUNSEL, A PUBLIC ACCOUNTANT, ORANOTHER PERSON ASTOMATTERS
THE DIRECTOR OR OFFICER REASONABLY BELIEVES ARE WITHIN SUCH PERSON'S
PROFESSIONAL OR EXPERT COMPETENCE; OR

(c) IN THE CASE OF A DIRECTOR, A COMMITTEE OF THE BOARD OF DIRECTORS OF
WHICH THEDIRECTORISNOT AMEMBERIF THE DIRECTORREASONABLY BELIEVESTHE
COMMITTEE MERITS CONFIDENCE.

(3) A DIRECTOR OR OFFICER IS NOT ACTING IN GOOD FAITH IF HE OR SHE HAS
KNOWLEDGE CONCERNING THE MATTER IN QUESTION THAT MAKES RELIANCE
OTHERWISE PERMITTED BY SUBSECTION (2) OF THIS SECTION UNWARRANTED.

(4) A DIRECTOR OR OFFICER ISNOT LIABLE AS SUCH TO THE CORPORATION OR ITS
SHAREHOL DERSFOR ANY ACTION HE OR SHE TAKESOROMITSTO TAKE ASA DIRECTOR
OR OFFICER, AS THE CASE MAY BE, IF, IN CONNECTION WITH SUCH ACTION OR
OMISSION, HE OR SHE PERFORMED THE DUTIES OF THE POSITION IN COMPLIANCE WITH
THIS SECTION.

7-108-402. Limitation of certain liabilities of dir ector sand officers. (1) IFsO
PROVIDED IN THE ARTICLESOF INCORPORATION, THE CORPORATION SHALL ELIMINATE
OR LIMIT THE PERSONAL LIABILITY OF A DIRECTOR TO THE CORPORATION OR TO ITS
SHAREHOLDERS FOR MONETARY DAMAGES FOR BREACH OF FIDUCIARY DUTY AS A
DIRECTOR; EXCEPT THAT ANY SUCH PROVISION SHALL NOT ELIMINATE ORLIMIT THE
LIABILITY OF A DIRECTOR TO THE CORPORATION OR TO ITS SHAREHOLDERS FOR
MONETARY DAMAGESFORANY BREACH OF THE DIRECTOR'SDUTY OFLOYALTY TOTHE
CORPORATION OR TO ITS SHAREHOLDERS, ACTSOR OMISSIONSNOT IN GOOD FAITH OR
WHICH INVOLVE INTENTIONAL MISCONDUCT ORA KNOWINGVIOLATION OF LAW, ACTS
SPECIFIED IN SECTION 7-108-403, OR ANY TRANSACTION FROM WHICH THE DIRECTOR
DIRECTLY OR INDIRECTLY DERIVED AN IMPROPER PERSONAL BENEFIT. NO SUCH
PROVISION SHALL ELIMINATE OR LIMIT THE LIABILITY OF A DIRECTOR TO THE
CORPORATION OR TO ITSSHAREHOLDERS FOR MONETARY DAMAGESFOR ANY ACT OR
OMISSION OCCURRING BEFORE THE DATEWHEN SUCH PROVISION BECOMESEFFECTIVE.

(2) NO DIRECTOR OR OFFICER SHALL BE PERSONALLY LIABLE FORANY INJURY TO
PERSON OR PROPERTY ARISING OUT OF A TORT COMMITTED BY AN EMPLOY EE UNLESS
SUCH DIRECTOR OR OFFICER WAS PERSONALLY INVOLVED IN THE SITUATION GIVING
RISE TO THE LITIGATION OR UNLESS SUCH DIRECTOR OR OFFICER COMMITTED A
CRIMINAL OFFENSE IN CONNECTION WITH SUCH SITUATION. THE PROTECTION
AFFORDED IN THIS SUBSECTION (2) SHALL NOT RESTRICT OTHER COMMON-LAW
PROTECTIONS AND RIGHTS THAT A DIRECTOR OR OFFICER MAY HAVE. THIS
SUBSECTION (2) SHALL NOT RESTRICT THE CORPORATION'S RIGHT TO ELIMINATE OR
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LIMIT THE PERSONAL LIABILITY OF A DIRECTOR TO THE CORPORATION OR TO ITS
SHAREHOLDERS FOR MONETARY DAMAGES FOR BREACH OF FIDUCIARY DUTY AS A
DIRECTOR AS PROVIDED IN SUBSECTION (1) OF THIS SECTION.

7-108-403. Liability of directorsfor unlawful distributions. (1) A DIRECTOR
WHO VOTES FOR OR ASSENTS TO A DISTRIBUTION MADE IN VIOLATION OF SECTION
7-106-401 OR THE ARTICLES OF INCORPORATION IS PERSONALLY LIABLE TO THE
CORPORATION FOR THE AMOUNT OF THE DISTRIBUTION THAT EXCEEDS WHAT COULD
HAVE BEEN DISTRIBUTED WITHOUT VIOLATING SAID SECTION OR THE ARTICLES OF
INCORPORATION IF IT IS ESTABLISHED THAT THE DIRECTOR DID NOT PERFORM THE
DIRECTOR'S DUTIES IN COMPLIANCE WITH SECTION 7-108-401. IN ANY PROCEEDING
COMMENCED UNDER THIS SECTION, A DIRECTOR SHALL HAVE ALL OF THE DEFENSES
ORDINARILY AVAILABLE TO A DIRECTOR.

(2) A DIRECTOR HELD LIABLE UNDER SUBSECTION (1) OF THIS SECTION FOR AN
UNLAWFUL DISTRIBUTION ISENTITLED TO CONTRIBUTION:

(@) FROM EVERY OTHER DIRECTOR WHO COULD BE HELD LIABLE UNDER
SUBSECTION (1) OF THIS SECTION FOR THE UNLAWFUL DISTRIBUTION; AND

(b) FROM EACH SHAREHOLDER WHO ACCEPTED THE DISTRIBUTION KNOWING THE
DISTRIBUTION WASMADE IN VIOLATION OF SECTION 7-106-401 OR THE ARTICLES OF
INCORPORATION, THE AMOUNT OF THE CONTRIBUTION FROM SUCH SHAREHOLDER
BEING THE AMOUNT OF THE DISTRIBUTION TO THAT SHAREHOLDER THAT EXCEEDS
WHAT COULD HAVE BEEN DISTRIBUTED TO THAT SHAREHOLDER WITHOUT VIOLATING
SAID SECTION OR THE ARTICLES OF INCORPORATION.

PART 5
DIRECTOR - CONFLICTS OF INTEREST

7-108-501. Conflicting interest transaction. (1) AS USED IN THIS SECTION,
"CONFLICTING INTEREST TRANSACTION" MEANS ANY OF THE FOLLOWING:

(@) A LOAN OR OTHER ASSISTANCE BY A CORPORATION TO A DIRECTOR OF THE
CORPORATION OR TO AN ENTITY IN WHICH A DIRECTOR OF THE CORPORATION IS A
DIRECTOR OR OFFICER OR HAS A FINANCIAL INTEREST,

(b) A GUARANTY BY A CORPORATION OF AN OBLIGATION OF A DIRECTOR OF THE
CORPORATION OR OF AN OBLIGATION OF AN ENTITY IN WHICH A DIRECTOR OF THE
CORPORATION IS A DIRECTOR OR OFFICER OR HAS A FINANCIAL INTEREST; OR

(C) A CONTRACT OR TRANSACTION BETWEEN A CORPORATION AND A DIRECTOR OF
THE CORPORATION OR BETWEEN THE CORPORATION AND AN ENTITY IN WHICH A
DIRECTOR OF THE CORPORATION IS A DIRECTOR OR OFFICER OR HAS A FINANCIAL
INTEREST.

(2) NOCONFLICTING INTEREST TRANSACTION SHALL BE VOID OR VOIDABLE OR BE
ENJOINED, SET ASIDE, OR GIVE RISETOAN AWARD OF DAMAGESOR OTHER SANCTIONS
IN A PROCEEDING BY A SHAREHOLDER ORBY ORIN THE RIGHT OF THE CORPORATION,
SOLELY BECAUSE THE CONFLICTING INTEREST TRANSACTION INVOLVES A DIRECTOR
OF THE CORPORATION OR AN ENTITY IN WHICH A DIRECTOR OF THE CORPORATION IS
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A DIRECTOR OR OFFICER OR HAS A FINANCIAL INTEREST OR SOLELY BECAUSE THE
DIRECTOR ISPRESENT AT OR PARTICIPATESIN THE MEETING OF THE CORPORATION'S
BOARD OF DIRECTORS OR OF THE COMMITTEE OF THE BOARD OF DIRECTORS WHICH
AUTHORIZES, APPROVES, OR RATIFIES THE CONFLICTING INTEREST TRANSACTION OR
SOLELY BECAUSE THE DIRECTOR'S VOTE IS COUNTED FOR SUCH PURPOSE IF:

(d) THEMATERIAL FACTSAS TO THE DIRECTOR'S RELATIONSHIP OR INTEREST AND
ASTO THE CONFLICTING INTEREST TRANSACTION ARE DISCLOSED OR ARE KNOWN TO
THE BOARD OF DIRECTORS OR THE COMMITTEE, AND THE BOARD OF DIRECTORS OR
COMMITTEE IN GOOD FAITH AUTHORIZES, APPROVES, OR RATIFIES THE CONFLICTING
INTEREST TRANSACTION BY THE AFFIRMATIVE VOTE OF A MAJORITY OF THE
DISINTERESTED DIRECTORS, EVEN THOUGH THE DISINTERESTED DIRECTORSARE LESS
THAN A QUORUM; OR

(b) THEMATERIAL FACTSASTO THE DIRECTOR'S RELATIONSHIP OR INTEREST AND
ASTO THE CONFLICTING INTEREST TRANSACTION ARE DISCLOSED OR ARE KNOWN TO
THE SHAREHOL DERS ENTITLED TO VOTE THEREON, AND THE CONFLICTING INTEREST
TRANSACTION ISSPECIFICALLY AUTHORIZED, APPROVED, ORRATIFIED IN GOOD FAITH
BY A VOTE OF THE SHAREHOLDERS; OR

(C) THE CONFLICTING INTEREST TRANSACTION ISFAIRASTO THE CORPORATION AS
OFTHETIMEITISAUTHORIZED, APPROVED, ORRATIFIED BY THEBOARD OF DIRECTORS,
A COMMITTEE THEREOF, OR THE SHAREHOLDERS.

(3) COMMON OR INTERESTED DIRECTORSMAY BE COUNTED IN DETERMINING THE
PRESENCE OF A QUORUM AT A MEETING OF THE BOARD OF DIRECTORS OR OF A
COMMITTEEWHICHAUTHORIZES, APPROVES, ORRATIFIESTHE CONFLICTINGINTEREST
TRANSACTION.

(4) A BOARD OF DIRECTORS OR A COMMITTEE THEREOF SHALL NOT AUTHORIZE A
LOAN, BY THE CORPORATION TO A DIRECTOR OF THE CORPORATION OR TOAN ENTITY
IN WHICH A DIRECTOR OF THE CORPORATION IS A DIRECTOR OR OFFICER OR HAS A
FINANCIAL INTEREST, OR A GUARANTY, BY THE CORPORATION OF AN OBLIGATION OF
A DIRECTOR OF THE CORPORATION OR OF AN OBLIGATION OF AN ENTITY IN WHICH A
DIRECTOR OF THE CORPORATION IS A DIRECTOR OR OFFICER OR HAS A FINANCIAL
INTEREST, PURSUANT TO PARAGRAPH (&) OF SUBSECTION (2) OF THIS SECTION UNTIL
AT LEAST TEN DAYS AFTER WRITTEN NOTICE OF THE PROPOSED AUTHORIZATION OF
THE LOAN OR GUARANTY HAS BEEN GIVEN TO THE SHAREHOLDERS WHO WOULD BE
ENTITLED TO VOTE THEREON IF THE ISSUE OF THE LOAN OR GUARANTY WERE
SUBMITTED TO A VOTE OF THE SHAREHOL DERS.

ARTICLE 109
I ndemnification

7-109-101. Definitions. ASUSED IN THISARTICLE:

(1) "CORPORATION" INCLUDES ANY DOMESTIC OR FOREIGN ENTITY THAT IS A
PREDECESSOR OF A CORPORATION BY REASON OF A MERGER OR OTHER TRANSACTION
IN WHICH THE PREDECESSOR'S EXISTENCE CEASED UPON CONSUMMATION OF THE
TRANSACTION.
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(2) "DIRECTOR" MEANS AN INDIVIDUAL WHO IS OR WAS A DIRECTOR OF A
CORPORATION OR AN INDIVIDUAL WHO, WHILE A DIRECTOR OF A CORPORATION, ISOR
WAS SERVING AT THE CORPORATION'S REQUEST AS A DIRECTOR, OFFICER, PARTNER,
TRUSTEE, EMPLOYEE, FIDUCIARY, OR AGENT OF ANOTHER DOMESTIC OR FOREIGN
CORPORATION OR OTHER PERSON OR OF AN EMPLOYEE BENEFIT PLAN. A DIRECTOR
IS CONSIDERED TO BE SERVING AN EMPLOY EE BENEFIT PLAN AT THE CORPORATION'S
REQUEST IF HIS OR HER DUTIES TO THE CORPORATION ALSO IMPOSE DUTIES ON, OR
OTHERWISE INVOLVE SERVICESBY, THE DIRECTOR TO THE PLAN OR TO PARTICIPANTS
IN OR BENEFICIARIES OF THE PLAN. "DIRECTOR" INCLUDES, UNLESS THE CONTEXT
REQUIRES OTHERWISE, THE ESTATE OR PERSONAL REPRESENTATIVE OF A DIRECTOR.

(3) "EXPENSES' INCLUDES COUNSEL FEES.

(4) "LIABILITY" MEANS THE OBLIGATION INCURRED WITH RESPECT TO A
PROCEEDING TO PAY A JUDGMENT, SETTLEMENT, PENALTY, FINE, INCLUDING AN
EXCISE TAX ASSESSED WITH RESPECT TO AN EMPLOYEE BENEFIT PLAN, OR
REASONABLE EXPENSES.

(5) "OFFICIAL CAPACITY" MEANS, WHEN USED WITH RESPECT TO A DIRECTOR, THE
OFFICE OF DIRECTOR IN A CORPORATION AND, WHEN USED WITH RESPECT TOA PERSON
OTHER THAN A DIRECTOR AS CONTEMPLATED IN SECTION 7-109-107, THE OFFICE IN
A CORPORATION HELD BY THE OFFICER OR THE EMPLOY MENT, FIDUCIARY , ORAGENCY
RELATIONSHIPUNDERTAKEN BY THE EMPLOY EE, FIDUCIARY , ORAGENT ON BEHALFOF
THE CORPORATION. "OFFICIAL CAPACITY" DOES NOT INCLUDE SERVICE FOR ANY
OTHER DOMESTIC OR FOREIGN CORPORATION OR OTHER PERSON OR EMPLOYEE
BENEFIT PLAN.

(6) "PARTY" INCLUDESA PERSON WHO WAS, IS, OR IS THREATENED TO BE MADE A
NAMED DEFENDANT OR RESPONDENT IN A PROCEEDING.

(7) "PROCEEDING" MEANS ANY THREATENED, PENDING, OR COMPLETED ACTION,
SUIT, OR PROCEEDING, WHETHER CIVIL, CRIMINAL, ADMINISTRATIVE, OR
INVESTIGATIVE AND WHETHER FORMAL OR INFORMAL.

7-109-102. Authority to indemnify directors. (1) EXCEPT AS PROVIDED IN
SUBSECTION (4) OF THISSECTION, A CORPORATION MAY INDEMNIFY A PERSON MADE
A PARTY TO A PROCEEDING BECAUSE THE PERSON IS OR WAS A DIRECTOR AGAINST
LIABILITY INCURRED IN THE PROCEEDING IF:

(8) THE PERSON CONDUCTED HIMSELF OR HERSELF IN GOOD FAITH; AND

(b) THE PERSON REASONABLY BELIEVED:

(1) IN THE CASE OF CONDUCT IN AN OFFICIAL CAPACITY WITH THE CORPORATION,
THAT HIS OR HER CONDUCT WAS IN THE CORPORATION'S BEST INTERESTS; AND

(1) INALL OTHER CASES, THAT HISOR HER CONDUCT WASAT LEAST NOT OPPOSED
TO THE CORPORATION'S BEST INTERESTS; AND

(C) INTHE CASEOFANY CRIMINAL PROCEEDING, THE PERSON HAD NO REASONABLE
CAUSE TO BELIEVE HIS OR HER CONDUCT WAS UNLAWFUL.
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(2) A DIRECTOR'SCONDUCT WITH RESPECT TO AN EMPLOY EE BENEFIT PLAN FOR A
PURPOSE THE DIRECTOR REASONABLY BELIEVED TO BE IN THE INTERESTS OF THE
PARTICIPANTS IN OR BENEFICIARIES OF THE PLAN IS CONDUCT THAT SATISFIES THE
REQUIREMENT OF SUBPARAGRAPH (I1) OF PARAGRAPH (b) OF SUBSECTION (1) OF THIS
SECTION. A DIRECTOR'SCONDUCT WITH RESPECT TOAN EMPLOY EEBENEFIT PLAN FOR
A PURPOSE THAT THE DIRECTOR DID NOT REASONABLY BELIEVE TO BE IN THE
INTERESTSOF THE PARTICIPANTSIN OR BENEFICIARIESOF THE PLAN SHALL BEDEEMED
NOT TO SATISFY THE REQUIREMENTS OF PARAGRAPH (8) OF SUBSECTION (1) OF THIS
SECTION.

(3) THE TERMINATION OF A PROCEEDING BY JUDGMENT, ORDER, SETTLEMENT,
CONVICTION, OR UPON A PLEA OF NOLO CONTENDERE OR ITS EQUIVALENT ISNOT, OF
ITSELF, DETERMINATIVE THAT THE DIRECTOR DID NOT MEET THE STANDARD OF
CONDUCT DESCRIBED IN THIS SECTION.

(4) A CORPORATION MAY NOT INDEMNIFY A DIRECTOR UNDER THIS SECTION:

(2) INCONNECTION WITHA PROCEEDING BY ORIN THE RIGHT OF THE CORPORATION
IN WHICH THE DIRECTOR WAS ADJUDGED LIABLE TO THE CORPORATION; OR

(b) INCONNECTION WITH ANY OTHER PROCEEDING CHARGING THAT THE DIRECTOR
DERIVED AN IMPROPER PERSONAL BENEFIT, WHETHER OR NOT INVOLVING ACTION IN
AN OFFICIAL CAPACITY, INWHICH PROCEEDING THEDIRECTORWASADJUDGED LIABLE
ON THE BASIS THAT HE OR SHE DERIVED AN IMPROPER PERSONAL BENEFIT.

(5) INDEMNIFICATION PERMITTED UNDER THIS SECTION IN CONNECTION WITH A
PROCEEDING BY OR IN THE RIGHT OF THE CORPORATION ISLIMITED TO REASONABLE
EXPENSES INCURRED IN CONNECTION WITH THE PROCEEDING.

7-109-103. Mandatory indemnification of directors. UNLESSLIMITED BY ITS
ARTICLESOFINCORPORATION, A CORPORATION SHALL INDEMNIFY A PERSON WHOWAS
WHOLLY SUCCESSFUL, ON THE MERITS OR OTHERWISE, IN THE DEFENSE OF ANY
PROCEEDING TO WHICH THE PERSON WAS A PARTY BECAUSE THE PERSON IS OR WAS
A DIRECTOR, AGAINST REASONABLE EXPENSES INCURRED BY HIM OR HER IN
CONNECTION WITH THE PROCEEDING.

7-109-104. Advance of expensesto directors. (1) A CORPORATION MAY PAY
FOR OR REIMBURSE THE REASONABLE EXPENSES INCURRED BY A DIRECTOR WHO ISA
PARTY TO A PROCEEDING IN ADVANCE OF FINAL DISPOSITION OF THE PROCEEDING IF:

(@) THE DIRECTOR FURNISHES TO THE CORPORATION A WRITTEN AFFIRMATION OF
THE DIRECTOR'S GOOD FAITH BELIEF THAT HE OR SHE HAS MET THE STANDARD OF
CONDUCT DESCRIBED IN SECTION 7-109-102;

(b) THE DIRECTOR FURNISHES TO THE CORPORATION A WRITTEN UNDERTAKING,
EXECUTED PERSONALLY OR ON THE DIRECTOR'SBEHALF, TO REPAY THE ADVANCE IF
IT ISULTIMATELY DETERMINED THAT HE OR SHE DID NOT MEET THE STANDARD OF
CONDUCT; AND

(C) A DETERMINATION ISMADE THAT THE FACTS THEN KNOWN TO THOSE MAKING
THEDETERMINATION WOULD NOT PRECLUDE INDEMNIFICATION UNDER THISARTICLE.
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(2) THE UNDERTAKING REQUIRED BY PARAGRAPH (b) OF SUBSECTION (1) OF THIS
SECTION SHALL BE AN UNLIMITED GENERAL OBLIGATION OF THE DIRECTOR BUT NEED
NOT BE SECURED AND MAY BEACCEPTED WITHOUT REFERENCE TO FINANCIAL ABILITY
TO MAKE REPAYMENT.

(3) DETERMINATIONS AND AUTHORIZATIONS OF PAYMENTS UNDER THIS SECTION
SHALL BE MADE IN THE MANNER SPECIFIED IN SECTION 7-109-106.

7-109-105. Court-ordered indemnification of directors. (1) UNLESS
OTHERWISE PROVIDED IN THE ARTICLES OF INCORPORATION, A DIRECTOR WHO ISOR
WAS A PARTY TO A PROCEEDING MAY APPLY FOR INDEMNIFICATION TO THE COURT
CONDUCTING THE PROCEEDING OR TOANOTHER COURT OF COMPETENT JURISDICTION.
ON RECEIPT OF AN APPLICATION, THE COURT, AFTER GIVING ANY NOTICE THE COURT
CONSIDERSNECESSARY, MAY ORDER INDEMNIFICATION IN THE FOLLOWING MANNER:

(@) IF IT DETERMINES THAT THE DIRECTOR IS ENTITLED TO MANDATORY
INDEMNIFICATION UNDER SECTION 7-109-103, THE COURT SHALL ORDER
INDEMNIFICATION, IN WHICH CASE THE COURT SHALL ALSO ORDER THE CORPORATION
TO PAY THE DIRECTOR'S REASONABLE EXPENSES INCURRED TO OBTAIN
COURT-ORDERED INDEMNIFICATION.

(b) IFIT DETERMINES THAT THE DIRECTOR ISFAIRLY AND REASONABLY ENTITLED
TOINDEMNIFICATION IN VIEW OF ALL THE RELEVANT CIRCUMSTANCES, WHETHER OR
NOT THE DIRECTOR MET THE STANDARD OF CONDUCT SET FORTH IN SECTION
7-109-102 (1) OR WAS ADJUDGED LIABLE IN THE CIRCUMSTANCES DESCRIBED IN
SECTION 7-109-102 (4), THE COURT MAY ORDER SUCH INDEMNIFICATION AS THE
COURT DEEMS PROPER; EXCEPT THAT THE INDEMNIFICATION WITH RESPECT TO ANY
PROCEEDING IN WHICH LIABILITY SHALL HAVE BEEN ADJUDGED IN THE
CIRCUMSTANCES DESCRIBED IN SECTION 7-109-102 (4) IS LIMITED TO REASONABLE
EXPENSES INCURRED IN CONNECTION WITH THE PROCEEDING AND REASONABLE
EXPENSES INCURRED TO OBTAIN COURT-ORDERED INDEMNIFICATION.

7-109-106. Deter mination and authorization of indemnification of dir ectors.
(1) A CORPORATION MAY NOT INDEMNIFY A DIRECTOR UNDER SECTION 7-109-102
UNLESSAUTHORIZED IN THE SPECIFIC CASE AFTER A DETERMINATION HASBEEN MADE
THAT INDEMNIFICATION OF THE DIRECTOR IS PERMISSIBLE IN THE CIRCUMSTANCES
BECAUSE THE DIRECTORHASMET THE STANDARD OF CONDUCT SET FORTH IN SECTION
7-109-102. A CORPORATION SHALL NOT ADVANCE EXPENSESTO A DIRECTOR UNDER
SECTION 7-109-104 UNLESS AUTHORIZED IN THE SPECIFIC CASE AFTER THE WRITTEN
AFFIRMATION AND UNDERTAKING REQUIRED BY SECTION 7-109-104 (1) (a) AND (1)
(b) ARERECEIVED AND THE DETERMINATION REQUIRED BY SECTION 7-109-104(1) (C)
HAS BEEN MADE.

(2) THE DETERMINATIONS REQUIRED BY SUBSECTION (1) OF THIS SECTION SHALL
BE MADE:

(@) BY THE BOARD OF DIRECTORS BY A MAJORITY VOTE OF THOSE PRESENT AT A
MEETINGAT WHICH A QUORUM ISPRESENT, AND ONLY THOSEDIRECTORSNOT PARTIES
TO THE PROCEEDING SHALL BE COUNTED IN SATISFYING THE QUORUM; OR

(b) IFA QUORUM CANNOT BE OBTAINED, BY A MAJORITY VOTE OF A COMMITTEE OF
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THE BOARD OF DIRECTORS DESIGNATED BY THE BOARD OF DIRECTORS, WHICH
COMMITTEE SHALL CONSIST OF TWO OR MORE DIRECTORS NOT PARTIES TO THE
PROCEEDING; EXCEPT THAT DIRECTORS WHO ARE PARTIES TO THE PROCEEDING MAY
PARTICIPATE IN THE DESIGNATION OF DIRECTORS FOR THE COMMITTEE.

(3) IFA QUORUM CANNOT BE OBTAINED ASCONTEMPLATED IN PARAGRAPH (a) OF
SUBSECTION (2) OF THISSECTION, AND A COMMITTEE CANNOT BE ESTABLISHED UNDER
PARAGRAPH (b) OF SUBSECTION (2) OF THIS SECTION, OR, EVEN IF A QUORUM IS
OBTAINED OR A COMMITTEE IS DESIGNATED, IF A MAJORITY OF THE DIRECTORS
CONSTITUTING SUCH QUORUM OR SUCH COMMITTEE SODIRECTS, THE DETERMINATION
REQUIRED TO BE MADE BY SUBSECTION (1) OF THIS SECTION SHALL BE MADE:

() BY INDEPENDENT LEGAL COUNSEL SELECTED BY A VOTE OF THE BOARD OF
DIRECTORS OR THE COMMITTEE IN THE MANNER SPECIFIED IN PARAGRAPH (a) OR (b)
OF SUBSECTION (2) OF THIS SECTION OR, IF A QUORUM OF THE FULL BOARD CANNOT
BE OBTAINED AND A COMMITTEE CANNOT BE ESTABLISHED, BY INDEPENDENT LEGAL
COUNSEL SELECTED BY A MAJORITY VOTE OF THE FULL BOARD OF DIRECTORS; OR

(b) BY THE SHAREHOLDERS.

(4) AUTHORIZATION OF INDEMNIFICATION AND ADVANCE OF EXPENSES SHALL BE
MADE IN THE SAME MANNER AS THE DETERMINATION THAT INDEMNIFICATION OR
ADVANCE OF EXPENSES ISPERMISSIBLE; EXCEPT THAT, IF THE DETERMINATION THAT
INDEMNIFICATION OR ADVANCE OF EXPENSES IS PERMISSIBLE IS MADE BY
INDEPENDENT LEGAL COUNSEL , AUTHORIZATION OF INDEMNIFICATION AND ADVANCE
OF EXPENSES SHALL BE MADE BY THE BODY THAT SELECTED SUCH COUNSEL.

7-109-107. Indemnification of officers, employees, fiduciaries, and agents.
(1) UNLESS OTHERWISE PROVIDED IN THE ARTICLES OF INCORPORATION:

(@) AN OFFICER ISENTITLED TO MANDATORY INDEMNIFICATION UNDER SECTION
7-109-103, AND IS ENTITLED TO APPLY FOR COURT-ORDERED INDEMNIFICATION
UNDER SECTION 7-109-105, IN EACH CASE TO THE SAME EXTENT AS A DIRECTOR;

(b) A CORPORATION MAY INDEMNIFY AND ADVANCE EXPENSES TO AN OFFICER,
EMPLOYEE, FIDUCIARY, OR AGENT OF THE CORPORATION TO THE SAME EXTENT ASTO
A DIRECTOR; AND

(c) A CORPORATION MAY ALSO INDEMNIFY AND ADVANCE EXPENSES TO AN
OFFICER, EMPLOYEE, FIDUCIARY, OR AGENT WHO ISNOT A DIRECTOR TO A GREATER
EXTENT, IF NOT INCONSISTENT WITH PUBLIC POLICY, AND IF PROVIDED FOR BY ITS
BYLAWS, GENERAL OR SPECIFIC ACTION OF ITS BOARD OF DIRECTORS OR
SHAREHOLDERS, OR CONTRACT.

7-109-108. Insurance. A CORPORATION MAY PURCHASE AND MAINTAIN
INSURANCE ON BEHALF OF A PERSON WHO IS OR WAS A DIRECTOR, OFFICER,
EMPLOY EE, FIDUCIARY , ORAGENT OF THE CORPORATION, ORWHO, WHILE A DIRECTOR,
OFFICER, EMPLOY EE, FIDUCIARY , ORAGENT OF THE CORPORATION, ISORWASSERVING
AT THE REQUEST OF THE CORPORATION AS A DIRECTOR, OFFICER, PARTNER, TRUSTEE,
EMPLOY EE, FIDUCIARY , ORAGENT OF ANOTHER DOMESTIC OR FOREIGN CORPORATION
OR OTHER PERSON OR OF AN EMPLOY EE BENEFIT PLAN, AGAINST LIABILITY ASSERTED
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AGAINST OR INCURRED BY THE PERSON IN THAT CAPACITY OR ARISING FROM HIS OR
HER STATUS AS A DIRECTOR, OFFICER, EMPLOY EE, FIDUCIARY, OR AGENT, WHETHER
ORNOT THE CORPORATION WOULD HAVE POWER TO INDEMNIFY THE PERSON AGAINST
THE SAME LIABILITY UNDER SECTION 7-109-102, 7-109-103, or 7-109-107. ANY
SUCH INSURANCE MAY BE PROCURED FROM ANY INSURANCE COMPANY DESIGNATED
BY THE BOARD OF DIRECTORS, WHETHER SUCH INSURANCE COMPANY IS FORMED
UNDER THE LAWSOF THISSTATE ORANY OTHER JURISDICTION OF THE UNITED STATES
OR ELSEWHERE, INCLUDING ANY INSURANCE COMPANY IN WHICH THE CORPORATION
HASAN EQUITY ORANY OTHERINTEREST THROUGH STOCK OWNERSHIPOR OTHERWISE.

7-109-109. Limitation of indemnification of directors. (1) A PROVISION
TREATING A CORPORATION'S INDEMNIFICATION OF, OR ADVANCE OF EXPENSES TO,
DIRECTORS THAT ISCONTAINED IN ITSARTICLES OF INCORPORATION OR BYLAWS, IN
A RESOLUTION OF ITS SHAREHOLDERS OR BOARD OF DIRECTORS, OR IN A CONTRACT,
EXCEPT AN INSURANCE POLICY, OR OTHERWISE, ISVALID ONLY TO THE EXTENT THE
PROVISION IS NOT INCONSISTENT WITH SECTIONS 7-109-101 1O 7-109-108. |IF THE
ARTICLES OF INCORPORATION LIMIT INDEMNIFICATION OR ADVANCE OF EXPENSES,
INDEMNIFICATION AND ADVANCE OF EXPENSESARE VALID ONLY TO THE EXTENT NOT
INCONSISTENT WITH THE ARTICLES OF INCORPORATION.

(2) SECTIONS7-109-101TO7-109-108 DONOT LIMIT A CORPORATION'SPOWERTO
PAY OR REIMBURSE EXPENSES INCURRED BY A DIRECTOR IN CONNECTION WITH AN
APPEARANCE AS A WITNESS IN A PROCEEDING AT A TIME WHEN HE OR SHE HAS NOT
BEEN MADE A NAMED DEFENDANT OR RESPONDENT IN THE PROCEEDING.

7-109-110. Notice to shareholders of indemnification of director. IF A
CORPORATION INDEMNIFIES OR ADVANCES EXPENSES TO A DIRECTOR UNDER THIS
ARTICLE IN CONNECTION WITH A PROCEEDING BY OR IN THE RIGHT OF THE
CORPORATION, THE CORPORATION SHALL GIVE WRITTEN NOTICE OF THE
INDEMNIFICATION OR ADVANCE TO THE SHAREHOLDERSWITH OR BEFORE THENOTICE
OF THENEXT SHAREHOLDERS MEETING. |FTHENEXT SHAREHOLDERACTION ISTAKEN
WITHOUT A MEETING AT THEINSTIGATION OF THE BOARD OF DIRECTORS, SUCH NOTICE
SHALL BE GIVEN TO THE SHAREHOLDERS AT OR BEFORE THE TIME THE FIRST
SHAREHOLDER SIGNS A WRITING CONSENTING TO SUCH ACTION.

ARTICLE 110
Amendment of Articles of I ncor por ation and Bylaws

PART 1
AMENDMENT OF ARTICLES OF INCORPORATION

7-110-101. Authority toamend articlesof incor poration. (1) A CORPORATION
MAY AMEND ITS ARTICLES OF INCORPORATION AT ANY TIME TO ADD OR CHANGE A
PROVISION THAT ISREQUIRED OR PERMITTED IN THE ARTICLES OF INCORPORATION OR
TO DELETE A PROVISION NOT REQUIRED IN THE ARTICLES OF INCORPORATION.
WHETHER A PROVISION IS REQUIRED OR PERMITTED IN THE ARTICLES OF
INCORPORATION IS DETERMINED AS OF THE EFFECTIVE DATE OF THE AMENDMENT.

(2) A SHAREHOLDERDOESNOTHAVEA VESTED PROPERTY RIGHT RESULTING FROM
ANY PROVISION IN THE ARTICLES OF INCORPORATION, INCLUDING ANY PROVISION
RELATING TO MANAGEMENT, CONTROL, CAPITAL STRUCTURE, DIVIDEND
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ENTITLEMENT, PURPOSE, OR DURATION OF THE CORPORATION.

7-110-102. Amendment of articles of incor poration by board of directors.
(1) UNLESSOTHERWISE PROVIDED IN THE ARTICLES OF INCORPORATION, THE BOARD
OF DIRECTORS MAY ADOPT, WITHOUT SHAREHOLDER ACTION, ONE OR MORE
AMENDMENTS TO THE ARTICLES OF INCORPORATION TO:

(@) DELETE THE NAMES AND ADDRESSES OF THE INITIAL DIRECTORS,

(b) DELETE THE NAME AND ADDRESS OF THE INITIAL REGISTERED AGENT OR
REGISTERED OFFICE, IF A STATEMENT OF CHANGE ISON FILE WITH THE SECRETARY OF
STATE;

(€) EXCEPT AS OTHERWISE PROVIDED IN SECTION 9 OF ARTICLE XV OF THE
COLORADO CONSTITUTION, CHANGE EACH ISSUED AND UNISSUED SHARE OF A CLASS
INTO A GREATER NUMBER OF WHOL E SHARESIF THE CORPORATION HASONLY SHARES
OF THAT CLASS OUTSTANDING;

(d) CHANGE THE CORPORATENAME BY SUBSTITUTING THE WORD " CORPORATION",
"INCORPORATED", "COMPANY", "LIMITED", OR AN ABBREVIATION OF ANY THEREOF
FOR A SIMILAR WORD OR ABBREVIATION IN THE NAME, OR BY ADDING, DELETING, OR

CHANGING A GEOGRAPHICAL ATTRIBUTION; OR

(€) MAKE ANY OTHER CHANGE EXPRESSLY PERMITTED BY ARTICLES101T0117 OF
THIS TITLE TO BE MADE WITHOUT SHAREHOLDER ACTION.

(2) THE BOARD OF DIRECTORSMAY ADOPT, WITHOUT SHAREHOLDER ACTION, ONE
OR MORE AMENDMENTS TO THE ARTICLES OF INCORPORATION TO CHANGE THE
CORPORATE NAME, IF NECESSARY, IN CONNECTION WITH THE REINSTATEMENT OF A
CORPORATION PURSUANT TO SECTION 7-114-203.

7-110-103. Amendment of articlesof incor por ation by boar d of dir ector sand
shareholders. (1) THE BOARD OF DIRECTORS OR THE HOLDERS OF SHARES
REPRESENTINGAT LEAST TEN PERCENT OF ALL OF THEVOTESENTITLED TOBE CASTON
THE AMENDMENT MAY PROPOSE AN AMENDMENT TO THE ARTICLES OF
INCORPORATION FOR SUBMISSION TO THE SHAREHOLDERS.

(2) FOR AN AMENDMENT TO THE ARTICLES OF INCORPORATION TO BE ADOPTED
PURSUANT TO SUBSECTION (1) OF THIS SECTION:

(a) THE BOARD OF DIRECTORS SHALL RECOMMEND THE AMENDMENT TO THE
SHAREHOLDERSUNLESSTHEAMENDMENT ISPROPOSED BY SHAREHOLDERSORUNLESS
THEBOARD OF DIRECTORSDETERMINESTHAT, BECAUSE OF CONFLICT OF INTEREST OR
OTHER SPECIAL CIRCUMSTANCES, IT SHOULD MAKE NO RECOMMENDATION AND
COMMUNICATESTHEBASISFORITSDETERMINATION TO THE SHAREHOLDERSWITH THE
AMENDMENT; AND

(b) THE SHAREHOLDERSENTITLED TOVOTE ON THE AMENDMENT SHALL APPROVE
THE AMENDMENT AS PROVIDED IN SUBSECTION (5) OF THIS SECTION.

(3) THEPROPOSING BOARD OF DIRECTORSOR THE PROPOSING SHAREHOL DERSMAY
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CONDITION THE EFFECTIVENESS OF THE AMENDMENT ON ANY BASIS.

(4) THE CORPORATION SHALL GIVE NOTICE, IN ACCORDANCE WITH SECTION
7-107-105, TO EACH SHAREHOLDER ENTITLED TO VOTE ON THE AMENDMENT OF THE
SHAREHOLDERS MEETING AT WHICH THE AMENDMENT WILL BE VOTED UPON. THE
NOTICE OF THE MEETING SHALL STATE THAT THE PURPOSE, OR ONE OF THE PURPOSES,
OF THE MEETING IS TO CONSIDER THE AMENDMENT, AND THE NOTICE SHALL CONTAIN
OR BE ACCOMPANIED BY A COPY OR A SUMMARY OF THE AMENDMENT.

(5) UNLESSARTICLES 101 TO 117 OF THISTITLE (INCLUDING THE PROVISIONS OF
SECTION 7-117-101(7)), THEARTICLESOF INCORPORATION, BY LAWSADOPTED BY THE
SHAREHOLDERS, OR THE PROPOSING BOARD OF DIRECTORS OR THE PROPOSING
SHAREHOLDERS ACTING PURSUANT TO SUBSECTION (3) OF THIS SECTION REQUIRE A
GREATER VOTE, THE AMENDMENT SHALL BE APPROVED BY:

(@) A MAJORITY OF THE VOTESENTITLED TO BE CAST ON THE AMENDMENT BY ANY
VOTING GROUP WITH RESPECT TO WHICH THE AMENDMENT WOULD CREATE
DISSENTERS' RIGHTS; AND

(b) THE VOTES REQUIRED BY SECTIONS 7-107-206 AND 7-107-207 BY EVERY
OTHER VOTING GROUP ENTITLED TO VOTE ON THE AMENDMENT.

7-110-104. Voting on amendments of articles of incor poration by voting
groups. (1) IFSHAREHOLDER VOTING ISOTHERWISE REQUIRED BY ARTICLES101 TO
117 OF THISTITLE, THE HOLDERS OF THE SHARES OF A CLASS ARE ENTITLED TO VOTE
AS A SEPARATE VOTING GROUP ON AN AMENDMENT IF THE AMENDMENT WOULD:

() INCREASE OR DECREASE THE AGGREGATE NUMBER OF AUTHORIZED SHARES OF
THE CLASS;

(b) EFFECT AN EXCHANGE OR RECLASSIFICATION OF ALL OR PART OF THE SHARES
OF THE CLASS INTO SHARES OF ANOTHER CLASS,

(©) EFFECT AN EXCHANGE OR RECLASSIFICATION, OR CREATE THE RIGHT OF
EXCHANGE, OF ALL OR PART OF THE SHARES OF ANOTHER CLASS INTO SHARES OF THE
CLASS;

(d) CHANGE THE DESIGNATION, PREFERENCES, LIMITATIONS, ORRELATIVERIGHTS
OF ALL OR PART OF THE SHARES OF THE CLASS,

(6) CHANGE THE SHARESOFALL OR PART OF THE CLASSINTO A DIFFERENT NUMBER
OF SHARES OF THE SAME CLASS;

(f) CREATE A NEW CLASS OF SHARES HAVING RIGHTS OR PREFERENCES WITH
RESPECT TO DISTRIBUTIONS OR DISSOLUTION THAT ARE PRIOR, SUPERIOR, OR
SUBSTANTIALLY EQUAL TO THE SHARES OF THE CLASS;

(9) INCREASE THE RIGHTS, PREFERENCES, OR NUMBER OF AUTHORIZED SHARES OF
ANY CLASS THAT, AFTER GIVING EFFECT TO THE AMENDMENT, HAVE RIGHTS OR
PREFERENCESWITH RESPECT TODISTRIBUTIONSOR TO DISSOLUTION THAT AREPRIOR,
SUPERIOR, OR SUBSTANTIALLY EQUAL TO THE SHARES OF THE CLASS;
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(h) LiMIT OR DENY AN EXISTING PREEMPTIVE RIGHT OF ALL OR PART OF THE
SHARES OF THE CLASS; OR

(i) CANCEL OROTHERWISE AFFECT RIGHTSTO DISTRIBUTIONSOR DIVIDENDSTHAT
HAVE ACCUMULATED BUT HAVE NOT YET BEEN DECLARED ON ALL OR PART OF THE
SHARES OF THE CLASS.

(2) IFAN AMENDMENT WOULD AFFECT A SERIES OF A CLASS OF SHARES IN ONE OR
MORE OF THE WAY S DESCRIBED IN SUBSECTION (1) OF THIS SECTION, THE SHARES OF
THAT SERIES ARE ENTITLED TO VOTE AS A SEPARATE VOTING GROUP ON THE
AMENDMENT.

(3) IFAN AMENDMENT THAT ENTITLES TWO OR MORE SERIESOF A CLASSOF SHARES
TO VOTE AS SEPARATE VOTING GROUPS UNDER THIS SECTION WOULD AFFECT THOSE
TWO OR MORE SERIESIN THE SAME OR A SUBSTANTIALLY SIMILARWAY, THE SHARES
OF ALL THE SERIES SO AFFECTED SHALL, INSTEAD, VOTE TOGETHER AS A SINGLE
VOTING GROUP ON THE AMENDMENT.

(4) A CLASSOR SERIES OF SHARES ISENTITLED TO THE VOTING RIGHTS GRANTED
BY THIS SECTION NOTWITHSTANDING ANY PROVISION IN THE ARTICLES OF
INCORPORATION THAT THE SHARES ARE NONVOTING SHARES.

7-110-105. Amendment of articlesof incor por ation befor eissuanceof shar es.
IF A CORPORATION HASNOT YET ISSUED SHARES, ITSBOARD OF DIRECTORSOR, IF NO
DIRECTORS HAVE BEEN ELECTED, ITS INCORPORATORS MAY ADOPT ONE OR MORE
AMENDMENTS TO THE ARTICLES OF INCORPORATION.

7-110-106. Articles of amendment to articles of incorporation. (1) A
CORPORATION AMENDING ITS ARTICLES OF INCORPORATION SHALL DELIVER TO THE
SECRETARY OF STATE FOR FILING ARTICLES OF AMENDMENT SETTING FORTH:

(@) THE NAME OF THE CORPORATION;

(b) THE TEXT OF EACH AMENDMENT ADOPTED;

(¢) IF THE AMENDMENT PROVIDES FOR AN EXCHANGE, RECLASSIFICATION, OR
CANCELLATION OF ISSUED SHARES, PROVISIONSFORIMPLEMENTING THEAMENDMENT
IF NOT CONTAINED IN THE AMENDMENT ITSELF;

(d) THE DATE OF EACH AMENDMENT'S ADOPTION;

(6) IF THE AMENDMENT WAS ADOPTED BY THE BOARD OF DIRECTORS OR
INCORPORATORSWITHOUT SHAREHOL DERACTION, A STATEMENT TO THAT EFFECT AND
THAT SHAREHOLDER ACTION WAS NOT REQUIRED; AND

(f) IFTHEAMENDMENT WASADOPTED BY THE SHAREHOLDERS, A STATEMENT THAT
THENUMBEROFVOTESCAST FORTHEAMENDMENT BY EACH VOTING GROUPENTITLED
TOVOTE SEPARATELY ON THEAMENDMENT WAS SUFFICIENT FOR APPROVAL BY THAT
VOTING GROUP.

7-110-107. Restated articlesof incor poration. (1) THE BOARD OF DIRECTORS
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MAY RESTATE THE ARTICLES OF INCORPORATION AT ANY TIME WITH OR WITHOUT
SHAREHOLDER ACTION. |F THE CORPORATION HASNOT YET ISSUED SHARES AND NO
DIRECTORSHAVEBEEN ELECTED, ITSINCORPORATORSMAY RESTATETHEARTICLESOF
INCORPORATION AT ANY TIME.

(2) THE RESTATEMENT MAY INCLUDE ONE OR MORE AMENDMENTS TO THE
ARTICLES OF INCORPORATION. |F THE RESTATEMENT INCLUDES AN AMENDMENT
REQUIRING SHAREHOLDERAPPROVAL, IT SHALL BEADOPTED ASPROVIDED IN SECTION
7-110-103.

(3) IF THE BOARD OF DIRECTORS SUBMITS A RESTATEMENT FOR SHAREHOLDER
ACTION, THE CORPORATION SHALL GIVE NOTICE, IN ACCORDANCE WITH SECTION
7-107-105, TOEACH SHAREHOLDERENTITLED TOVOTE ON THE RESTATEMENT OF THE
SHAREHOLDERS MEETING AT WHICH THE RESTATEMENT WILL BE VOTED UPON. THE
NOTICE SHALL STATE THAT THE PURPOSE, OR ONE OF THE PURPOSES, OF THE MEETING
IS TO CONSIDER THE RESTATEMENT, AND THE NOTICE SHALL CONTAIN OR BE
ACCOMPANIED BY A COPY OF THE RESTATEMENT THAT IDENTIFIESANY AMENDMENT
OR OTHER CHANGE IT WOULD MAKE IN THE ARTICLES OF INCORPORATION.

(4) A CORPORATION RESTATING ITSARTICLES OF INCORPORATION SHALL DELIVER
TOTHE SECRETARY OF STATE FOR FILING ARTICLESOF RESTATEMENT SETTING FORTH:

(@) THE NAME OF THE CORPORATION;
(b) THE TEXT OF THE RESTATED ARTICLES OF INCORPORATION;

(¢) IF THE RESTATEMENT CONTAINS AN AMENDMENT TO THE ARTICLES OF
INCORPORATION THAT WAS ADOPTED BY THE SHAREHOLDERS, THE INFORMATION
REQUIRED BY SECTION 7-110-106 (1) (f); AND

(d) IF THE RESTATEMENT WAS ADOPTED BY THE BOARD OF DIRECTORS OR
INCORPORATORSWITHOUT SHAREHOLDERACTION, A STATEMENT TOTHAT EFFECT AND
THAT SHAREHOLDER ACTION WAS NOT REQUIRED.

(5) UPON FILING BY THE SECRETARY OF STATE ORAT ANY LATER EFFECTIVE DATE
DETERMINED PURSUANT TO SECTION 7-101-204, RESTATED ARTICLES OF
INCORPORATION SUPERSEDE THE ORIGINAL ARTICLES OF INCORPORATION AND ALL
PRIOR AMENDMENTS TO THEM.

7-110-108. Amendment of articles of incorporation pursuant to
reorganization. (1) ARTICLES OF INCORPORATION MAY BE AMENDED, WITHOUT
ACTION BY THE BOARD OF DIRECTORS OR SHAREHOLDERS, TO CARRY OUT A PLAN OF
REORGANIZATION ORDERED OR DECREED BY A COURT OF COMPETENT JURISDICTION
UNDERA STATUTE OF THE UNITED STATESIF THE ARTICLESOF INCORPORATION AFTER
AMENDMENT CONTAIN ONLY PROVISIONS REQUIRED OR PERMITTED BY SECTION
7-102-102.

(2) FOR AN AMENDMENT TO THE ARTICLES OF INCORPORATION TO BE MADE
PURSUANT TO SUBSECTION (1) OF THIS SECTION, AN INDIVIDUAL OR INDIVIDUALS
DESIGNATED BY THE COURT SHALL DELIVER TO THE SECRETARY OF STATE FORFILING
ARTICLES OF AMENDMENT SETTING FORTH:
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(@) THE NAME OF THE CORPORATION;
(b) THE TEXT OF EACH AMENDMENT APPROVED BY THE COURT;

(c) THE DATE OF THE COURT'S ORDER OR DECREE APPROVING THE ARTICLES OF
AMENDMENT;

(d) THE TITLE OF THE REORGANIZATION PROCEEDING IN WHICH THE ORDER OR
DECREE WAS ENTERED; AND

(e) A STATEMENT THAT THE COURT HAD JURISDICTION OF THE PROCEEDING UNDER
A SPECIFIED STATUTE OF THE UNITED STATES.

(3) SHAREHOLDERS OF A CORPORATION UNDERGOING REORGANIZATION DO NOT
HAVE DISSENTERS RIGHTS EXCEPT AS PROVIDED IN THE REORGANIZATION PLAN.

(4) THIS SECTION DOES NOT APPLY AFTER ENTRY OF A FINAL DECREE IN THE
REORGANIZATION PROCEEDING EVEN THOUGH THE COURT RETAINS JURISDICTION OF
THE PROCEEDING FOR LIMITED PURPOSES UNRELATED TO CONSUMMATION OF THE
REORGANIZATION PLAN.

7-110-109. Effect of amendment of articlesof incor por ation. AN AMENDMENT
TO THE ARTICLES OF INCORPORATION DOES NOT AFFECT ANY EXISTING RIGHT OF
PERSONSOTHER THAN SHAREHOLDERS, ANY CAUSE OF ACTION EXISTING AGAINST OR
IN FAVOR OF THE CORPORATION, OR ANY PROCEEDING TO WHICH THE CORPORATION
ISA PARTY. AN AMENDMENT CHANGING A CORPORATION'S CORPORATE NAME DOES
NOT ABATE A PROCEEDING BROUGHT BY OR AGAINST A CORPORATION IN ITSFORMER
CORPORATE NAME.

PART 2
AMENDMENT OF BYLAWS

7-110-201. Amendment of bylaws by board of directors or shareholders.
(1) THE BOARD OF DIRECTORS MAY AMEND THE BYLAWS AT ANY TIME TO ADD,
CHANGE, OR DELETE A PROVISION, UNLESS:

(@ ARTICLES 101 TO 117 OF THIS TITLE OR THE ARTICLES OF INCORPORATION
RESERVE SUCH POWER EXCLUSIVELY TO THE SHAREHOLDERS IN WHOLE OR PART; OR

(b) A PARTICULARBYLAW EXPRESSLY PROHIBITSTHE BOARD OF DIRECTORS FROM
DOING SO.

(2) THE SHAREHOLDERS MAY AMEND THE BYLAWS EVEN THOUGH THE BYLAWS
MAY ALSO BE AMENDED BY THE BOARD OF DIRECTORS.

7-110-202. Bylaw changing quor um or voting requirement for shareholders.
(1) IFAUTHORIZED BY THE ARTICLES OF INCORPORATION, THE SHAREHOLDERS MAY
AMEND THE BYLAWS TO FIX A GREATER QUORUM OR VOTING REQUIREMENT FOR
SHAREHOLDERS, OR VOTING GROUPS OF SHAREHOLDERS, THAN IS REQUIRED BY
ARTICLES 101 TO 117 OF THIS TITLE. AN AMENDMENT TO THE BYLAWS TO ADD,
CHANGE, OR DELETE A GREATER QUORUM OR VOTING REQUIREMENT FOR
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SHAREHOLDERS SHALL MEET THE SAME QUORUM REQUIREMENT AND BE ADOPTED BY
THESAMEVOTEAND VOTING GROUPSREQUIRED TOTAKEACTION UNDERTHE QUORUM
AND VOTING REQUIREMENTS THEN IN EFFECT OR PROPOSED TO BE ADOPTED,
WHICHEVER ARE GREATER.

(2) A BYLAW THAT FIXES A GREATER QUORUM OR VOTING REQUIREMENT FOR
SHAREHOLDERSUNDER SUBSECTION (1) OF THISSECTION SHALL NOT BEAMENDED BY
THE BOARD OF DIRECTORS.

7-110-203. Bylaw changing quorum or voting requirement for directors.
(1) A BYLAW THAT FIXES A GREATER QUORUM OR VOTING REQUIREMENT FOR THE
BOARD OF DIRECTORS MAY BE AMENDED:

(@) IFADOPTED BY THE SHAREHOLDERS, ONLY BY THE SHAREHOLDERS;, OR

(b) IFADOPTED BY THE BOARD OF DIRECTORS, EITHER BY THE SHAREHOLDERS OR
BY THE BOARD OF DIRECTORS.

(2) A BYLAW ADOPTED OR AMENDED BY THE SHAREHOLDERS THAT FIXES A
GREATER QUORUM OR VOTING REQUIREMENT FOR THE BOARD OF DIRECTORS MAY
PROVIDE THAT IT MAY BE AMENDED ONLY BY A SPECIFIED VOTE OF EITHER THE
SHAREHOLDERS OR THE BOARD OF DIRECTORS.

(3) ACTION BY THE BOARD OF DIRECTORS UNDER PARAGRAPH (b) OF SUBSECTION
(1) OF THISSECTION TO ADOPT OR AMEND A BYLAW THAT CHANGES THE QUORUM OR
VOTING REQUIREMENT FOR THE BOARD OF DIRECTORS SHALL MEET THE SAME
QUORUM REQUIREMENT AND BE ADOPTED BY THE SAME VOTE REQUIRED TO TAKE
ACTION UNDER THE QUORUM AND VOTING REQUIREMENT THEN IN EFFECT OR
PROPOSED TO BE ADOPTED, WHICHEVER IS GREATER.

ARTICLE 111
Mer ger, Shar e Exchange, and Redomestication

7-111-101. Merger. (1) ONE OR MORE DOMESTIC CORPORATIONS MAY MERGE
INTO ANOTHER DOMESTIC CORPORATION IF THE BOARD OF DIRECTORS OF EACH
CORPORATION ADOPTS A PLAN OF MERGER AND THE SHAREHOLDERS OF EACH
CORPORATION, IF REQUIRED BY SECTION 7-111-103, APPROVE THE PLAN OF MERGER.

(2) THE PLAN OF MERGER REQUIRED BY SUBSECTION (1) OF THIS SECTION SHALL
SET FORTH:

(@) THENAME OF EACH CORPORATION PLANNING TOMERGE AND THE NAME OF THE
SURVIVING CORPORATION INTO WHICH EACH CORPORATION PLANS TO MERGE;

(b) THE TERMS AND CONDITIONS OF THE MERGER,;

(c) THEMANNER AND BASIS OF CONVERTING THE SHARES OF EACH CORPORATION
INTO SHARES, OBLIGATIONS, OR OTHER SECURITIESOF THE SURVIVING ORANY OTHER
CORPORATION OR INTO MONEY OR OTHER PROPERTY IN WHOLE OR PART; AND

(d) ANY AMENDMENTS TO THE ARTICLES OF INCORPORATION OF THE SURVIVING
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CORPORATION TO BE EFFECTED BY THE MERGER.

(3) THE PLAN OF MERGER MAY SET FORTH OTHER PROVISIONS RELATING TO THE
MERGER.

7-111-102. Share exchange. (1) A DOMESTIC CORPORATION MAY ACQUIRE ALL
OF THE OUTSTANDING SHARES OF ONE OR MORE CLASSES OR SERIES OF ONE OR MORE
DOMESTIC CORPORATIONS IF THE BOARD OF DIRECTORS OF EACH CORPORATION
ADOPTS A PLAN OF SHARE EXCHANGE AND THE SHAREHOLDERS OF EACH
CORPORATION, IF REQUIRED BY SECTION 7-111-103, APPROVE THE PLAN OF SHARE
EXCHANGE.

(2) THE PLAN OF SHARE EXCHANGE REQUIRED BY SUBSECTION (1) OF THISSECTION
SHALL SET FORTH:

(@) THENAME OF EACH CORPORATION WHOSE SHARESWILL BE ACQUIRED AND THE
NAME OF THE ACQUIRING CORPORATION;

(b) THE TERMS AND CONDITIONS OF THE SHARE EXCHANGE;

() THE MANNER AND BASIS OF EXCHANGING THE SHARES TO BE ACQUIRED FOR
SHARES, OBLIGATIONS, OR OTHER SECURITIES OF THE ACQUIRING OR ANY OTHER
CORPORATION OR FOR MONEY OR OTHER PROPERTY IN WHOLE OR PART.

(3) THEPLAN OF SHARE EXCHANGE MAY SET FORTH OTHER PROVISIONS RELATING
TO THE SHARE EXCHANGE.

(4) THISSECTION DOESNOT LIMIT THE POWER OF A CORPORATION TOACQUIRE ALL
OR PART OF THE SHARES OF ONE OR MORE CLASSES OR SERIES OF ANOTHER
CORPORATION THROUGH A VOLUNTARY EXCHANGE OF SHARES OR OTHERWISE.

7-111-103. Action on plan. (1) AFTERADOPTING A PLAN OF MERGER OR SHARE
EXCHANGE, THE BOARD OF DIRECTORS OF EACH CORPORATION PARTY TO THE
MERGER, AND THE BOARD OF DIRECTORSOF EACH CORPORATION WHOSE SHARESWILL
BE ACQUIRED IN THE SHARE EXCHANGE, SHALL SUBMIT THEPLAN OF MERGER, EXCEPT
ASPROVIDED IN SUBSECTION (7) OF THIS SECTION OR IN SECTION 7-111-104, OR THE
PLAN OF SHARE EXCHANGE TO ITS SHAREHOLDERS FOR APPROVAL.

(2) FOR A PLAN OF MERGER OR SHARE EXCHANGE TO BE APPROVED BY THE
SHAREHOL DERS:

() THEBOARD OF DIRECTORS SHALL RECOMMEND THE PLAN OF MERGER OR SHARE
EXCHANGE TO THE SHAREHOLDERS UNLESS THE BOARD OF DIRECTORS DETERMINES
THAT, BECAUSE OF CONFLICT OF INTEREST OR OTHER SPECIAL CIRCUMSTANCES, IT
SHOULD MAKE NO RECOMMENDATION AND COMMUNICATES THE BASIS FOR ITS
DETERMINATION TO THE SHAREHOLDERS WITH THE PLAN; AND

(b) THE SHAREHOLDERS ENTITLED TO VOTE ON THE PLAN OF MERGER OR SHARE
EXCHANGE SHALL APPROVE THE PLAN AS PROVIDED IN SUBSECTION (5) OF THIS
SECTION.
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(3) THE BOARD OF DIRECTORS MAY CONDITION THE EFFECTIVENESS OF THE PLAN
OF MERGER OR SHARE EXCHANGE ON ANY BASIS.

(4) THE CORPORATION SHALL GIVE NOTICE, IN ACCORDANCE WITH SECTION
7-107-105, TO EACH SHAREHOL DER ENTITLED TO VOTE ON THE PLAN OF MERGER OR
SHARE EXCHANGE OF THE SHAREHOLDERS MEETING AT WHICH THE PLAN WILL BE
VOTED UPON. THE NOTICE SHALL STATE THAT THE PURPOSE, OR ONE OF THE
PURPOSES, OF THE MEETING IS TO CONSIDER THE PLAN OF MERGER OR SHARE
EXCHANGE, AND THE NOTICE SHALL CONTAIN OR BE ACCOMPANIED BY A COPY OF THE
PLAN OR A SUMMARY THEREOF.

(5) UNLESSARTICLES 101 TO 117 OF THISTITLE (INCLUDING THE PROVISIONS OF
SECTION 7-117-101 (8)), THE ARTICLES OF INCORPORATION, BYLAWS ADOPTED BY
THE SHAREHOL DERS, OR THE BOARD OF DIRECTORSACTING PURSUANT TO SUBSECTION
(3) OF THIS SECTION REQUIRE A GREATER VOTE, THE PLAN OF MERGER OR SHARE
EXCHANGE SHALL BE APPROVED BY EACH VOTING GROUP ENTITLED TO VOTE
SEPARATELY ON THE PLAN BY A MAJORITY OF ALL THE VOTESENTITLED TO BE CAST
ON THE PLAN BY THAT VOTING GROUP.

(6) SEPARATE VOTING BY VOTING GROUPS IS REQUIRED:

(@) ON A PLAN OF MERGER IF THE PLAN CONTAINS A PROVISION THAT, IF
CONTAINED IN AN AMENDMENT TO THE ARTICLES OF INCORPORATION, WOULD
REQUIRE ACTION BY ONE OR MORE SEPARATE VOTING GROUPS ON THE AMENDMENT
UNDER SECTION 7-110-104;

(b) ON A PLAN OF SHARE EXCHANGE BY EACH CLASS OR SERIES OF SHARES
INCLUDED IN THE SHARE EXCHANGE, WITH EACH CLASS OR SERIES CONSTITUTING A
SEPARATE VOTING GROUP.

(7) ACTION BY THE SHAREHOL DERS OF THE SURVIVING CORPORATION ON A PLAN
OF MERGER ISNOT REQUIRED IF:

() THE ARTICLESOF INCORPORATION OF THE SURVIVING CORPORATION WILL NOT
DIFFER, EXCEPT FOR AMENDMENTS ENUMERATED IN SECTION 7-110-102, FROM ITS
ARTICLES OF INCORPORATION BEFORE THE MERGER;

(b) EACH SHAREHOLDER OF THE SURVIVING CORPORATION WHOSE SHARES WERE
OUTSTANDING IMMEDIATELY BEFORE THE MERGERWILL HOLD THE SAME NUMBER OF
SHARES, WITH IDENTICAL DESIGNATIONS, PREFERENCES, LIMITATIONS, AND RELATIVE
RIGHTS, IMMEDIATELY AFTER THE MERGER;

(c) THE NUMBER OF VOTING SHARES OUTSTANDING IMMEDIATELY AFTER THE
MERGER, PLUS THE NUMBER OF VOTING SHARES ISSUABLE AS A RESULT OF THE
MERGER EITHER BY THE CONVERSION OF SECURITIES ISSUED PURSUANT TO THE
MERGER OR BY THE EXERCISE OF RIGHTS AND WARRANTS ISSUED PURSUANT TO THE
MERGER, WILL NOT EXCEED BY MORE THAN TWENTY PERCENT THETOTAL NUMBER OF
VOTING SHARES OF THE SURVIVING CORPORATION OUTSTANDING IMMEDIATELY
BEFORE THE MERGER; AND

(d) THE NUMBER OF PARTICIPATING SHARES OUTSTANDING IMMEDIATELY AFTER
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THEMERGER, PLUSTHENUMBER OF PARTICIPATING SHARESISSUABLEASA RESULT OF
THE MERGER EITHER BY THE CONVERSION OF SECURITIES ISSUED PURSUANT TO THE
MERGER OR BY THE EXERCISE OF RIGHTS AND WARRANTS ISSUED PURSUANT TO THE
MERGER, WILL NOT EXCEED BY MORETHAN TWENTY PERCENT THETOTAL NUMBER OF
PARTICIPATING SHARES OUTSTANDING IMMEDIATELY BEFORE THE MERGER.

(8) ASUSED IN SUBSECTION (7) OF THIS SECTION:

(@) "PARTICIPATING SHARES' MEANS SHARES THAT ENTITLE THEIR HOLDERS TO
PARTICIPATE WITHOUT LIMITATION IN DISTRIBUTIONS,

(b) "VOTING SHARES' MEANS SHARES THAT ENTITLE THEIR HOLDERS TO VOTE
UNCONDITIONALLY IN ELECTIONS OF DIRECTORS.

(9) AFTERA PLAN OF MERGER OR SHARE EXCHANGE ISAUTHORIZED, AND AT ANY
TIME BEFORE THE MERGER OR SHARE EXCHANGE BECOMES EFFECTIVE, THE MERGER
OR SHARE EXCHANGE MAY BE ABANDONED, SUBJECT TOANY CONTRACTUAL RIGHTS,
WITHOUT FURTHER SHAREHOLDER ACTION, IN ACCORDANCE WITH THE PROCEDURE
SET FORTH IN THE PLAN OF MERGER OR SHARE EXCHANGE OR, IF NONE IS SET FORTH,
IN THE MANNER DETERMINED BY THE BOARD OF DIRECTORS. |FA MERGER OR SHARE
EXCHANGE IS ABANDONED AFTER ARTICLES OF MERGER OR SHARE EXCHANGE HAVE
BEEN FILED BY THE SECRETARY OF STATE PURSUANT TO SECTION 7-111-105
SPECIFYING A DELAY ED EFFECTIVE DATE, THE MERGER OR SHARE EXCHANGE MAY BE
PREVENTED FROM BECOMING EFFECTIVEBY DELIVERING TOTHE SECRETARY OF STATE
FORFILING, BEFORE THE DATE THE MERGER OR SHARE EXCHANGE BECOMESEFFECTIVE
PURSUANT TO SECTION 7-101-204 (2), A STATEMENT OF ABANDONMENT STATING
THAT, BY APPROPRIATE CORPORATE ACTION, THE MERGER OR SHARE EXCHANGE HAS
BEEN ABANDONED. SUCH STATEMENT OFABANDONMENT SHALL BEEXECUTED IN THE
SAME MANNER AS THE ARTICLES OF MERGER OR SHARE EXCHANGE.

7-111-104. Merger of parent and subsidiary. (1) BY COMPLYING WITH THE
PROVISIONS OF THIS SECTION, A PARENT CORPORATION OWNING AT LEAST NINETY
PERCENT OF THE OUTSTANDING SHARES OF EACH CLASS OF A SUBSIDIARY
CORPORATION MAY EITHER MERGE SUCH SUBSIDIARY INTO ITSELF OR MERGE ITSELF
INTO SUCH SUBSIDIARY.

(2) THEBOARD OF DIRECTORS OF SUCH PARENT CORPORATION SHALL ADOPT, AND
ITS SHAREHOLDERS, IF REQUIRED BY SUBSECTION (3) OF THIS SECTION, SHALL
APPROVE, A PLAN OF MERGER THAT SETS FORTH:

(@) THE NAMES OF SUCH PARENT CORPORATION AND SUBSIDIARY AND THE NAME
OF THE SURVIVING CORPORATION;

(b) THE TERMS AND CONDITIONS OF THE MERGER,;

(c) THEMANNER AND BASIS OF CONVERTING THE SHARES OF EACH CORPORATION
INTO SHARES, OBLIGATIONS, OR OTHER SECURITIESOF THE SURVIVING ORANY OTHER
CORPORATION OR INTO MONEY OR OTHER PROPERTY IN WHOLE OR PART;

(d) ANY AMENDMENTS TO THE ARTICLES OF INCORPORATION OF THE SURVIVING
CORPORATION TO BE EFFECTED BY THE MERGER; AND
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(6) ANY OTHERPROVISIONSRELATING TO THEMERGERASARE DEEMED NECESSARY
OR DESIRABLE.

(3) NO VOTE OF THE SHAREHOLDERS OF SUCH SUBSIDIARY SHALL BE REQUIRED
WITH RESPECT TO THE MERGER. |F THE SUBSIDIARY WILL BE THE SURVIVING
CORPORATION, THE APPROVAL OF THE SHAREHOL DERSOF THE PARENT CORPORATION
SHALL BE SOUGHT IN THE MANNER PROVIDED IN SUBSECTIONS (1) TO (6) OF SECTION
7-111-103. IF THE PARENT WILL BE THE SURVIVING CORPORATION, NO VOTE OF ITS
SHAREHOLDERSSHAL L BEREQUIRED IFALL OF THE PROVISIONSOFSECTION 7-111-103
(7) ARE MET WITH RESPECT TO THE MERGER. |F ALL OF SUCH PROVISIONS ARE NOT
MET, THE APPROVAL OF THE SHAREHOL DERSOF THE PARENT SHAL L BE SOUGHT IN THE
MANNER PROVIDED IN SUBSECTIONS (1) TO (6) OF SECTION 7-111-103.

(4) THEPARENT CORPORATION SHALL MAIL A COPY OR SUMMARY OF THE PLAN OF
MERGER TO EACH SHAREHOLDER OF THE SUBSIDIARY, OTHER THAN THE PARENT
CORPORATION, WHO DOES NOT WAIVE THIS MAILING REQUIREMENT IN WRITING.

(5) THE EFFECTIVE DATE OF THE MERGER SHALL BE NO EARLIER THAN:

(d) THE DATE ON WHICH ALL SHAREHOLDERS OF THE SUBSIDIARY WAIVED THE
MAILING REQUIREMENT OF SUBSECTION (4) OF THIS SECTION; OR

(b) TEN DAYSAFTER THE DATE THE PARENT MAILED A COPY OR SUMMARY OF THE
PLAN OF MERGER TO EACH SHAREHOLDER OF THE SUBSIDIARY WHO DID NOT WAIVE
THE MAILING REQUIREMENT.

7-111-105. Articles of merger or share exchange. (1) AFTER A PLAN OF
MERGER OR SHARE EXCHANGE ISAPPROVED BY THE SHAREHOLDERS, OR ADOPTED BY
THE BOARD OF DIRECTORS IF SHAREHOLDER APPROVAL IS NOT REQUIRED, THE
SURVIVING ORACQUIRING CORPORATION SHALL DELIVER TOTHE SECRETARY OF STATE
FOR FILING ARTICLES OF MERGER OR SHARE EXCHANGE SETTING FORTH:

(@) THE PLAN OF MERGER OR SHARE EXCHANGE;

(b) IF SHAREHOLDER APPROVAL WAS NOT REQUIRED, A STATEMENT TO THAT
EFFECT;

(c) IFAPPROVAL OF THE SHAREHOL DERS OF ONE OR MORE CORPORATIONS PARTY
TO THE MERGER OR SHARE EXCHANGE WAS REQUIRED, A STATEMENT THAT THE
NUMBER OF VOTES CAST FOR THE PLAN BY EACH VOTING GROUP ENTITLED TO VOTE
SEPARATELY ON THE MERGER OR SHARE EXCHANGE WAS SUFFICIENT FOR APPROVAL
BY THAT VOTING GROUP; AND

(d) IF THE MERGER IS BEING EFFECTED PURSUANT TO SECTION 7-111-104:

(I) A STATEMENT THAT IMMEDIATELY BEFORE THE MERGER THE PARENT
CORPORATION OWNED AT LEAST NINETY PERCENT OF THE OUTSTANDING SHARES OF
EACH CLASS OF THE SUBSIDIARY; AND

(I1) THEEFFECTIVEDATEOF THEMERGERAND A STATEMENT THAT SUCH EFFECTIVE
DATE COMPLIESWITH SECTION 7-111-104 (5).
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(2) SUBJECT TO SECTION 7-111-104 (5), A MERGER OR SHARE EXCHANGE TAKES
EFFECT UPON THE EFFECTIVE DATE THEREOF STATED IN THE ARTICLESOF MERGER OR
SHARE EXCHANGE OR, IF EARLIER, ON THE NINETIETH DAY AFTER THE ARTICLES OF
MERGER OR SHARE EXCHANGE ARE FILED BY THE SECRETARY OF STATE.

(3) ARTICLES OF MERGER OR SHARE EXCHANGE SHALL BE EXECUTED BY EACH
CORPORATION PARTY TO THE MERGER OR SHARE EXCHANGE; EXCEPT THAT IN A
MERGER EFFECTED PURSUANT TOSECTION 7-111-104 THE ARTICLESOF MERGER NEED
ONLY BE EXECUTED BY THE SURVIVING CORPORATION.

7-111-106. Effect of merger or share exchange. (1) WHEN A MERGER TAKES
EFFECT:

(@) EVERY OTHER CORPORATION PARTY TO THE MERGER MERGES INTO THE
SURVIVING CORPORATION AND THE SEPARATE EXISTENCE OF EVERY CORPORATION
PARTY TO THE MERGER EXCEPT THE SURVIVING CORPORATION CEASES,

(b) THETITLETOALL REAL ESTATE AND OTHER PROPERTY OWNED BY EACH OTHER
CORPORATION PARTY TO THE MERGER IS TRANSFERRED TO AND VESTED IN THE
SURVIVING CORPORATIONWITHOUT REVERSION ORIMPAIRMENT; AND SUCH TRANSFER
TO AND VESTING IN THE SURVIVING CORPORATION SHALL BE DEEMED TO OCCUR BY
OPERATION OF LAW, AND NO CONSENT OR APPROVAL OF ANY OTHER PERSON SHALL
BE REQUIRED IN CONNECTION WITH ANY SUCH TRANSFER OR VESTING UNLESS SUCH
CONSENT ORAPPROVAL ISSPECIFICALLY REQUIRED INTHEEVENT OF MERGERBY LAW
OR BY EXPRESS PROVISION IN ANY CONTRACT, AGREEMENT, DECREE, ORDER, OR
OTHERINSTRUMENT TOWHICH ANY OF THE CORPORATIONS SO MERGED ISA PARTY OR
BY WHICH IT 1S BOUND,

() THE SURVIVING CORPORATION HAS ALL LIABILITIES OF EACH CORPORATION
PARTY TO THE MERGER,;

(d) A PROCEEDING PENDING AGAINST ANY CORPORATION PARTY TO THE MERGER
MAY BE CONTINUED AS IF THE MERGER DID NOT OCCUR OR THE SURVIVING
CORPORATION MAY BE SUBSTITUTED IN THE PROCEEDING FOR THE CORPORATION
WHOSE EXISTENCE CEASED;

(6) THE ARTICLES OF INCORPORATION OF THE SURVIVING CORPORATION ARE
AMENDED TO THE EXTENT PROVIDED IN THE PLAN OF MERGER; AND

(f) THE SHARES OF EACH CORPORATION PARTY TO THE MERGER THAT ARE TO BE
CONVERTED INTO SHARES, OBLIGATIONS, OROTHER SECURITIESOF THE SURVIVING OR
ANY OTHER CORPORATION OR INTO MONEY OR OTHER PROPERTY ARE CONVERTED,
AND THE FORMER HOLDERS OF THE SHARES ARE ENTITLED ONLY TO THE RIGHTS
PROVIDED IN THE ARTICLES OF MERGER OR TO THEIR RIGHTSUNDER ARTICLE 113 OF
THISTITLE.

(2) WHEN A SHARE EXCHANGE TAKES EFFECT, THE SHARES OF EACH ACQUIRED
CORPORATION ARE EXCHANGED AS PROVIDED IN THE PLAN, AND THE FORMER
HOLDERS OF THE SHARES ARE ENTITLED ONLY TO THE EXCHANGE RIGHTS PROVIDED
IN THE ARTICLES OF SHARE EXCHANGE OR TO THEIR RIGHTS UNDER ARTICLE 113 OF
THISTITLE.
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7-111-107. Merger or share exchange with foreign cor poration. (1) ONEOR
MORE DOMESTIC CORPORATIONS MAY MERGE OR ENTER INTO A SHARE EXCHANGE
WITH ONE OR MORE FOREIGN CORPORATIONS IF:

(@) IN A MERGER, THE MERGER IS PERMITTED BY THE LAW OF THE STATE OR
COUNTRY UNDER WHOSE LAW EACH FOREIGN CORPORATION IS INCORPORATED AND
EACH FOREIGN CORPORATION COMPLIESWITH THAT LAW IN EFFECTING THE MERGER;

(b) IN A SHARE EXCHANGE, THE CORPORATION WHOSE SHARES WILL BE ACQUIRED
IS A DOMESTIC CORPORATION, WHETHER OR NOT A SHARE EXCHANGE 1S PERMITTED
BY THE LAW OF THE STATE OR COUNTRY UNDER WHOSE LAW THE ACQUIRING
CORPORATION IS INCORPORATED;

() THE FOREIGN CORPORATION COMPLIES WITH SECTION 7-111-105 IF IT IS THE
SURVIVING CORPORATION OF THE MERGER OR ACQUIRING CORPORATION OF THE
SHARE EXCHANGE AND PROVIDES, IN ADDITION TO THE INFORMATION REQUIRED BY
SUCH SECTION, THE ADDRESS OF ITS PRINCIPAL OFFICE; AND

(d) EACH DOMESTIC CORPORATION COMPLIESWITH THE APPLICABLE PROVISIONS
OF SECTIONS 7-111-101 TO 7-111-104 AND, IFIT ISTHE SURVIVING CORPORATION OF
THE MERGER OR ACQUIRING CORPORATION OF THE SHARE EXCHANGE, WITH SECTION
7-111-105.

(2) UPON THE MERGER OR SHARE EXCHANGE TAKING EFFECT, THE SURVIVING
FOREIGN CORPORATION OF AMERGER AND THE ACQUIRING FOREIGN CORPORATION OF
A SHARE EXCHANGE:

(@) SHALL EITHER:

() MAINTAIN A REGISTERED AGENT IN THIS STATE TO ACCEPT SERVICE IN ANY
PROCEEDING TOENFORCEANY OBLIGATION ORRIGHTSOFDISSENTING SHAREHOLDERS
OF EACH DOMESTIC CORPORATION PARTY TO THE MERGER OR SHARE EXCHANGE OR
IN ANY PROCEEDING BASED ON A CAUSE OF ACTION ARISING WITH RESPECT TO ANY
DOMESTIC CORPORATION THAT ISMERGED INTO THE FOREIGN CORPORATION; OR

(1) BEDEEMED TOHAVE AUTHORIZED SERVICE OF PROCESSON IT IN CONNECTION
WITH ANY SUCH PROCEEDING BY REGISTERED OR CERTIFIED MAIL, RETURN RECEIPT
REQUESTED, TO THE ADDRESS OF ITSPRINCIPAL OFFICE ASSET FORTH IN THEARTICLES
OF MERGER OR SHARE EXCHANGE ORASLAST CHANGED BY NOTICE DELIVERED TOTHE
SECRETARY OF STATE FOR FILING;

(b) SHALL PROMPTLY PAY TO THE DISSENTING SHAREHOL DERSOF EACH DOMESTIC
CORPORATION PARTY TO THE MERGER OR SHARE EXCHANGE THEAMOUNT, IFANY, TO
WHICH THEY ARE ENTITLED UNDER ARTICLE 113 OF THISTITLE; AND

(C) SHALL COMPLY WITHARTICLE 1150F THISTITLEIFIT ISTOTRANSACT BUSINESS
IN THIS STATE.

(3) SERVICE EFFECTED PURSUANT TO SUBPARAGRAPH (I1) OF PARAGRAPH (@) OF
SUBSECTION (2) OF THIS SECTION IS PERFECTED AT THE EARLIEST OF:
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(d) THE DATE THE FOREIGN CORPORATION RECEIVES THE PROCESS, NOTICE, OR
DEMAND;

(b) THE DATE SHOWN ON THE RETURN RECEIPT, IF SIGNED ON BEHALF OF THE
FOREIGN CORPORATION; OR

(c) FIVEDAYSAFTER MAILING.

(4) SUBSECTION (2) OF THIS SECTION DOES NOT PRESCRIBE THE ONLY MEANS, OR
NECESSARILY THE REQUIRED MEANS, OF SERVING A SURVIVING FOREIGN CORPORATION
OF A MERGER OR AN ACQUIRING FOREIGN CORPORATION OF A SHARE EXCHANGE.

(5) THIS SECTION DOES NOT LIMIT THE POWER OF A FOREIGN CORPORATION TO
ACQUIRE ALL OR PART OF THE SHARES OF ONE OR MORE CLASSES OR SERIES OF A
DOMESTIC CORPORATION THROUGH A VOLUNTARY EXCHANGE OF SHARES OR
OTHERWISE.

7-111-108. Redomestication asa domesticinsurer. (1) A FOREIGN OR ALIEN
INSURER WHICH SEEKS TO CHANGE ITS DOMICILE UNDER SECTION 10-3-125 OR
10-3-126, C.R.S., SHALL SUBMIT ARTICLES OF REDOMESTICATION IN TRIPLICATE TO
THE COMMISSIONER OF INSURANCE AND THEATTORNEY GENERAL FOR EXAMINATION.
AFTER BEING APPROVED BY THEM, THE ARTICLES OF REDOMESTICATION SHALL BE
DELIVERED TO THE SECRETARY OF STATE FOR FILING. A COPY OF SUCH ARTICLES,
CERTIFIED BY THE SECRETARY OF STATE, SHALL BE FILED WITH THE COMMISSIONER
OF INSURANCE.

(2) THE ARTICLES OF REDOMESTICATION SHALL SET FORTH:

(@) A CORPORATE NAME FOR THE CORPORATION THAT SATISFIES THE
REQUIREMENTS OF SECTIONS 7-104-101 AND 10-3-103, C.R.S;;

(b) THESTATEIN WHICH THE CORPORATION WASORIGINALLY INCORPORATED, THE
NAME UNDERWHICH IT WAS SO INCORPORATED, THE DATE OF SUCH INCORPORATION,
AND THE DATE THE CORPORATION WAS AUTHORIZED TO DO BUSINESS AS AN
INSURANCE COMPANY IN THE STATE OF ITS ORIGINAL INCORPORATION,;

(¢) IF THE STATE IN WHICH THE CORPORATION WAS LAST INCORPORATED IS
DIFFERENT FROM THESTATEIN WHICH IT WASORIGINALLY INCORPORATED, THESTATE
IN WHICH THE CORPORATION WASLAST INCORPORATED, THE NAME UNDER WHICH IT
WAS SO INCORPORATED, THE DATE OF SUCH INCORPORATION, AND THE DATE THE
CORPORATION WASAUTHORIZED TO DO BUSINESSASAN INSURANCE COMPANY IN THE
STATE OF ITSLAST INCORPORATION;

(d) THE INFORMATION REGARDING SHARES REQUIRED BY SECTION 7-106-101;

(6) THE STREET ADDRESS OF THE CORPORATION'S CURRENT REGISTERED OFFICE
AND THE NAME OF ITS CURRENT REGISTERED AGENT AT THAT OFFICE, OR, IF THE
CORPORATION DOESNOT HAVE A CURRENT REGISTERED OFFICE, THE STREET ADDRESS
OF ITSINITIAL REGISTERED OFFICE AND THE NAME OF ITSINITIAL REGISTERED AGENT
AT THAT OFFICE AND THE WRITTEN CONSENT OF THE INITIAL REGISTERED AGENT TO
THE APPOINTMENT UNLESS SUCH CONSENT IS PROVIDED IN AN ACCOMPANYING
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DOCUMENT;
(f) THE ADDRESS OF THE CORPORATION'S PRINCIPAL OFFICE;

(9) THENAMESAND ADDRESSES OF THE PERSONSSERVING ASTHE DIRECTORSAND
OFFICERS OF SUCH CORPORATION; AND

(h) A STATEMENT THAT, UPON REDOMESTICATION, THE CORPORATION ACCEPTS
AND WILL BE SUBJECT TO THE LAWS OF THIS STATE.

(3) THE ARTICLES OF INCORPORATION MAY BUT NEED NOT SET FORTH:
(@) PROVISIONS NOT INCONSISTENT WITH LAW REGARDING:

(I) THE CURRENT PURPOSE OR PURPOSES OF THE CORPORATION AND THE PURPOSE
OR PURPOSES WHICH IT INTENDS TO PURSUE AFTER REDOMESTICATION;

(11 MANAGING THE BUSINESSOF THE CORPORATION AND REGULATING I TSAFFAIRS;

(111) DEFINING, LIMITING, AND REGULATING THE POWERSOF THE CORPORATION, ITS
BOARD OF DIRECTORS, AND ITS SHAREHOLDERS;

(IV) A PAR VALUE FOR AUTHORIZED SHARES OR CLASSES OF SHARES; AND

(V) THE IMPOSITION OF PERSONAL LIABILITY ON SHAREHOLDERS FOR THE DEBTS
OF THE CORPORATION TOA SPECIFIED EXTENT AND UPON SPECIFIED CONDITIONS; AND

(b) ANY PROVISION THAT UNDER ARTICLES 101 TO 117 OF THISTITLE ISREQUIRED
OR PERMITTED TO BE SET FORTH IN THE BYLAWS.

(4) IT SHALL NOT BE NECESSARY TO SET FORTH IN THE ARTICLES OF
REDOMESTICATION ANY OF THE CORPORATE POWERSENUMERATED IN ARTICLES 101
TO 117 OF THISTITLE.

(5) IN ITS ARTICLES OF REDOMESTICATION, THE CORPORATION MAY AMEND,
RESTATE, OR REVISE ITS ARTICLES OF INCORPORATION OR CHARTER TO THE SAME
EXTENT, SUBJECT TO THE SAME LIMITATIONS, AND BY THE SAME PROCEDURES AS
THOSE PROVISIONS GOVERNING THE AMENDMENT, RESTATEMENT, AND REVISION OF
ARTICLES OF INCORPORATION AS PROVIDED IN ARTICLES 101 TO 117 OF THIS TITLE.

(6) THE CORPORATION SHALL ATTACH TO THE ARTICLES OF REDOMESTICATION:

(a) ITSARTICLESOF INCORPORATION OR CHARTER, ASAMENDED OR RESTATED, AS
IN EFFECT IMMEDIATELY BEFORE THE FILING OF ITSARTICLES OF REDOMESTICATION,
DULY AUTHENTICATED BY THE PROPER OFFICER IN THE JURISDICTION OF ITS LAST
INCORPORATION;

(b) A CERTIFICATE TO THE EFFECT THAT THE CORPORATION ISIN GOOD STANDING
IN THE JURISDICTION OF ITS LAST INCORPORATION, DULY AUTHENTICATED BY THE
PROPER OFFICERIN THE JURISDICTION OF ITSLAST INCORPORATION. THECERTIFICATE
SHALL BE DATED WITHIN NINETY DAYS BEFORE THE FILING OF THE ARTICLES OF
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REDOMESTICATION.

(€) A RESOLUTION, DULY CERTIFIED BY THE SECRETARY OF THE CORPORATION,
ADOPTED BY THE AFFIRMATIVE VOTE OF THE SHAREHOLDERS ENTITLED TO CAST AT
LEAST AMAJORITY OF THEVOTESWHICH ALL SHAREHOLDERSAREENTITLED TO CAST
THEREON, AND, IFANY CLASS OF SHARESISENTITLED TO VOTE THEREON ASA CLASS,
THE AFFIRMATIVE VOTE OF THE HOLDERS OF AT LEAST A MAJORITY OF THE
OUTSTANDING SHARES IN EACH CLASS OF SHARES ENTITLED TO VOTE AS A CLASS
THEREON, CONSENTING TO THE FILING OF THE ARTICLES OF REDOMESTICATION AND
THE RENUNCIATION, CONDITIONED UPON ITS REDOMESTICATION AS A DOMESTIC
INSURER, OF ITSLAST ARTICLES OF INCORPORATION OR CHARTER.

(7) UPON THE ISSUANCE BY THE SECRETARY OF STATE OF A CERTIFICATE OF
REDOMESTICATION, A CORPORATION SHALL BE DEEMED TO BE DOMICILED IN AND
INCORPORATED UNDER THE LAWS OF THIS STATE; EXCEPT THAT AN INSURER WHICH
HASREDOMESTICATED IN THIS STATE PURSUANT TO SECTION 10-3-1250R 10-3-126,
C.R.S., SHALL BE CONSIDERED TOBE THE SAME CORPORATION ASTHAT CORPORATION
WHICH EXISTED UNDER THE LAWS OF THE JURISDICTION IN WHICH IT WAS FORMERLY
DOMICILED AND SHALL BE CONSIDERED AS HAVING BEEN AN OPERATING INSURER
FROM THE DATE THAT THE CORPORATION WAS AUTHORIZED TO DO BUSINESS AS AN
INSURER IN SUCH JURISDICTION.

(8) THE CERTIFICATE OF REDOMESTICATION SHALL SERVE THE SAME PURPOSE AS
A CERTIFICATE OF INCORPORATION UNDER ARTICLES101 TO 117 OF THISTITLE, AND,
AT THE REQUEST OF THE REDOMESTICATED INSURER, THE SECRETARY OF STATE SHALL
ISSUE A CERTIFICATE OF INCORPORATION IN PLACE OF THE CERTIFICATE OF
REDOMESTICATION.

(9) THE CERTIFICATE OF REDOMESTICATION, SUBJECT TO THE PROVISIONS OF THE
LAWSOFTHISSTATERELATING TOINSURANCE, SHALL ENTITLETHEREDOMESTICATED
CORPORATION TO ALL THE POWERS, RIGHTS, AND PRIVILEGES GRANTED TO
CORPORATIONS INCORPORATED IN THIS STATE AND SHALL SUBJCT THE
REDOMESTICATED CORPORATION TO ALL OF THE DUTIES, LIABILITIES, AND
LIMITATIONS IMPOSED UPON DOMESTIC CORPORATIONS BUT SHALL CONTINUE THE
CORPORATION AS IF IT HAD BEEN ORIGINALLY INCORPORATED UNDER THE LAWS OF
THISSTATE. UPON THE ISSUANCE OF THE CERTIFICATE OF REDOMESTICATION BY THE
SECRETARY OF STATE, THE ARTICLES OF REDOMESTICATION SHALL CONSTITUTE THE
ARTICLES OF INCORPORATION OF THE CORPORATION.

(10) ANY DOMESTIC INSURER, SUBJECT TO AND IN COMPLIANCE WITH SECTION
10-3-125 (2), C.R.S., MAY CHANGE ITS DOMICILE FROM THIS STATE TO ANY OTHER
STATE IN WHICH IT IS AUTHORIZED TO TRANSACT BUSINESS AND, IN CONNECTION
THEREWITH, SHALL SUBMIT TO THE COMMISSIONER OF INSURANCE A COPY OF THE
ARTICLES OF REDOMESTICATION OR THEIR EQUIVALENT, DULY AUTHENTICATED BY
THE PROPER OFFICER OF ITS NEW STATE OF DOMICILE, AND A CERTIFICATE OF GOOD
STANDING OR ITS EQUIVALENT FROM THAT STATE. UPON APPROVAL BY THE
COMMISSIONER OF INSURANCE, THE COPY OF THE ARTICLESOF REDOMESTICATION AND
CERTIFICATE OF GOOD STANDING, OR THEIR EQUIVALENTS, FROM THE NEW STATE OF
DOMICILE SHALL BE DELIVERED TO THE SECRETARY OF STATE FOR FILING. UPON THE
FILING OF SUCH DOCUMENTSBY THE SECRETARY OF STATE, THE DOMESTIC INSURER
SHALL CEASE TO BE A DOMESTIC CORPORATION AND A DOMESTIC INSURER AND, IF
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OTHERWISE QUALIFIED, SHALL BECOME A FOREIGN CORPORATION AND FOREIGN
INSURER AUTHORIZED TO TRANSACT BUSINESS IN THIS STATE EFFECTIVE AS OF THE
DATE OF ITSREDOMESTICATION BY THENEW STATE OF DOMICILEASSET FORTHINITS
ARTICLES OF REDOMESTICATION.

(11) ALL CERTIFICATESOF REDOMESTICATION ISSUED BY THE SECRETARY OF STATE
SHALL SET FORTH THE DATE ON WHICH THE ARTICLES OF REDOMESTICATION WERE
FILED AND, BASED UPON THE INFORMATION SUBMITTED TO THE SECRETARY OF STATE
PURSUANT TO THISSECTION, THE DATE FROM WHICH THE CORPORATION EXISTED AND
OPERATED AS AN INSURER, WHICH SHALL BE THE DATE THE INSURER WAS
INCORPORATED IN THE JURISDICTION OF ITS ORIGINAL INCORPORATION.

ARTICLE 112
Sale of Property

7-112-101. Sale or mortgage of property without shareholder approval.
(1) A CORPORATION MAY, ON THE TERMS AND CONDITIONS AND FOR THE
CONSIDERATION DETERMINED BY THE BOARD OF DIRECTORS:

(d) SELL, LEASE, EXCHANGE, OR OTHERWISE DISPOSE OF ANY OR ALL OF ITS
PROPERTY IN THE USUAL AND REGULAR COURSE OF BUSINESS;

(b) MORTGAGE, PLEDGE, DEDICATE TO THE REPAYMENT OF INDEBTEDNESS,
WHETHER WITH OR WITHOUT RECOURSE, OR OTHERWISE ENCUMBER ANY OR ALL OF
ITS PROPERTY WHETHER OR NOT IN THE USUAL AND REGULAR COURSE OF BUSINESS;
OR

(C) TRANSFERANY ORALL OFITSPROPERTY TOA DOMESTIC CORPORATIONALL THE
SHARES OF WHICH ARE OWNED, DIRECTLY OR INDIRECTLY, BY THE CORPORATION.

(2) UNLESSOTHERWISE PROVIDED IN THEARTICLESOFINCORPORATION, APPROVAL
BY THE SHAREHOLDERS OF A TRANSACTION DESCRIBED IN SUBSECTION (1) OF THIS
SECTION ISNOT REQUIRED.

7-112-102. Sale of property requiring shareholder approval. (1) A
CORPORATION MAY SELL, LEASE, EXCHANGE, OR OTHERWISE DISPOSE OF ALL, OR
SUBSTANTIALLY ALL, OF ITS PROPERTY, WITH OR WITHOUT ITS GOOD WILL, OTHER
THAN IN THE USUAL AND REGULAR COURSE OF BUSINESS ON THE TERMS AND
CONDITIONS AND FOR THE CONSIDERATION DETERMINED BY THE BOARD OF
DIRECTORS, IF THE BOARD OF DIRECTORS PROPOSES AND THE SHAREHOLDERS
APPROVE THE TRANSACTION. A SALE, LEASE, EXCHANGE, OR OTHER DISPOSITION OF
ALL, OR SUBSTANTIALLY ALL, OF THE PROPERTY OF A CORPORATION, WITH OR
WITHOUT ITSGOOD WILL, IN CONNECTION WITH ITSDISSOLUTION, OTHERTHAN IN THE
USUAL AND REGULAR COURSE OF BUSINESS, AND OTHER THAN PURSUANT TO A COURT
ORDER, SHALL BE SUBJECT TO THE REQUIREMENTS OF THIS SECTION; BUT A SALE,
LEASE, EXCHANGE, OR OTHER DISPOSITION OF ALL, OR SUBSTANTIALLY ALL, OF THE
PROPERTY OF A CORPORATION, WITH OR WITHOUT ITS GOOD WILL, PURSUANT TO A
COURT ORDER SHALL NOT BE SUBJECT TO THE REQUIREMENTS OF THIS SECTION.

(2) IFA CORPORATIONISENTITLED TOVOTE OR OTHERWISE CONSENT, OTHER THAN
IN THE USUAL AND REGULAR COURSE OF ITS BUSINESS, WITH RESPECT TO THE SALE,
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LEASE, EXCHANGE, OR OTHER DISPOSITION OF ALL, OR SUBSTANTIALLY ALL, OF THE
PROPERTY WITH OR WITHOUT THE GOOD WILL OF ANOTHER ENTITY WHICH IT
CONTROLS, AND IF THE SHARES OR OTHER INTERESTSHELD BY THE CORPORATION IN
SUCH OTHER ENTITY CONSTITUTEALL, ORSUBSTANTIALLY ALL, OF THE PROPERTY OF
THE CORPORATION, THEN THE CORPORATION SHALL CONSENT TO SUCH TRANSACTION
ONLY IF THE BOARD OF DIRECTORS PROPOSESAND THE SHAREHOLDERSAPPROVE THE
GIVING OF CONSENT.

(3) FOR A TRANSACTION DESCRIBED IN SUBSECTION (1) OF THIS SECTION OR A
CONSENT DESCRIBED IN SUBSECTION (2) OF THIS SECTION TO BE APPROVED BY THE
SHAREHOL DERS:

(@) THE BOARD OF DIRECTORS SHALL RECOMMEND THE TRANSACTION OR THE
CONSENT TO THE SHAREHOLDERS UNLESS THE BOARD OF DIRECTORS DETERMINES
THAT, BECAUSE OF CONFLICT OF INTEREST OR OTHER SPECIAL CIRCUMSTANCES, IT
SHOULD MAKE NO RECOMMENDATION AND COMMUNICATES THE BASIS FOR ITS
DETERMINATION TO THE SHAREHOLDERSWITH THE SUBMISSION OF THETRANSACTION;
AND

(b) THESHAREHOLDERSENTITLED TOVOTEON THE TRANSACTION ORTHE CONSENT
SHALL APPROVE THE TRANSACTION OR THE CONSENT ASPROVIDED IN SUBSECTION (6)
OF THIS SECTION.

(4) THE BOARD OF DIRECTORS MAY CONDITION THE EFFECTIVENESS OF THE
TRANSACTION OR THE CONSENT ON ANY BASIS.

(5) THE CORPORATION SHALL GIVE NOTICE, IN ACCORDANCE WITH SECTION
7-107-105, TO EACH SHAREHOLDER ENTITLED TO VOTE ON THE TRANSACTION
DESCRIBED IN SUBSECTION (1) OF THIS SECTION OR THE CONSENT DESCRIBED IN
SUBSECTION (2) OF THIS SECTION, OF THE SHAREHOLDERS MEETING AT WHICH THE
TRANSACTION OR THE CONSENT WILL BE VOTED UPON. THE NOTICE SHALL:

(@) STATE THAT THE PURPOSE, OR ONE OF THE PURPOSES, OF THE MEETING ISTO
CONSIDER:

(1) IN THE CASE OF ACTION PURSUANT TO SUBSECTION (1) OF THIS SECTION, THE
SALE, LEASE, EXCHANGE, OR OTHER DISPOSITION OF ALL, OR SUBSTANTIALLY ALL, OF
THE PROPERTY OF THE CORPORATION; OR

(1) IN THE CASE OF ACTION PURSUANT TO SUBSECTION (2) OF THIS SECTION, THE
CORPORATION'SCONSENT TO THE SALE, LEASE, EXCHANGE, OR OTHER DISPOSITION OF
ALL,ORSUBSTANTIALLY ALL, OF THE PROPERTY OF ANOTHERENTITY (WHICH ENTITY
SHALL BE IDENTIFIED IN THE NOTICE), SHARES OR OTHER INTERESTS OF WHICH ARE
HELD BY THE CORPORATION AND CONSTITUTE ALL, OR SUBSTANTIALLY ALL, OF THE
PROPERTY OF THE CORPORATION; AND

(b) CONTAIN ORBEACCOMPANIED BY A DESCRIPTION OF THE TRANSACTION, IN THE
CASE OF ACTION PURSUANT TO SUBSECTION (1) OF THIS SECTION, OR BY A
DESCRIPTION OF THE TRANSACTION UNDERLYING THE CONSENT, IN THE CASE OF
ACTION PURSUANT TO SUBSECTION (2) OF THIS SECTION.
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(6) UNLESSARTICLES 101 TO 117 OF THISTITLE (INCLUDING THE PROVISIONS OF
SECTION 7-117-101 (9)), THE ARTICLES OF INCORPORATION, BYLAWS ADOPTED BY
THE SHAREHOL DERS, OR THE BOARD OF DIRECTORSACTING PURSUANT TO SUBSECTION
(4) OF THIS SECTION REQUIRE A GREATER VOTE, THE TRANSACTION DESCRIBED IN
SUBSECTION (1) OF THISSECTION OR THE CONSENT DESCRIBED IN SUBSECTION (2) OF
THIS SECTION SHALL BE APPROVED BY EACH VOTING GROUP ENTITLED TO VOTE
SEPARATELY ON THE TRANSACTION OR CONSENT BY A MAJORITY OF ALL THE VOTES
ENTITLED TO BE CAST ON THE TRANSACTION OR THE CONSENT BY THAT VOTING
GROUP.

(7) AFTER A TRANSACTION DESCRIBED IN SUBSECTION (1) OF THIS SECTION OR A
CONSENT DESCRIBED IN SUBSECTION (2) OF THIS SECTION IS AUTHORIZED, THE
TRANSACTION MAY BE ABANDONED OR THE CONSENT WITHHELD OR REVOKED,
SUBJECT TO ANY CONTRACTUAL RIGHTS OR OTHER LIMITATIONS ON SUCH
ABANDONMENT, WITHHOLDING, OR REVOCATION, WITHOUT FURTHER SHAREHOLDER
ACTION.

(8) A TRANSACTION THAT CONSTITUTESA DISTRIBUTION ISGOVERNED BY SECTION
7-106-401 AND NOT BY THIS SECTION.

ARTICLE 113
Dissenters Rights

PART 1
RIGHT OF DISSENT -
PAYMENT FOR SHARES

7-113-101. Definitions. FOR PURPOSES OF THIS ARTICLE:

(1) "BENEFICIAL SHAREHOLDER" MEANSTHE BENEFICIAL OWNER OF SHARESHELD
IN A VOTING TRUST OR BY A NOMINEE AS THE RECORD SHAREHOL DER.

(2) "CORPORATION" MEANS THE ISSUER OF THE SHARES HELD BY A DISSENTER
BEFORE THE CORPORATE ACTION, OR THE SURVIVING OR ACQUIRING DOMESTIC OR
FOREIGN CORPORATION, BY MERGER OR SHARE EXCHANGE OF THAT ISSUER.

(3) "DISSENTER" MEANS A SHAREHOLDER WHO IS ENTITLED TO DISSENT FROM
CORPORATE ACTION UNDER SECTION 7-113-102 AND WHO EXERCISES THAT RIGHT AT
THE TIME AND IN THE MANNER REQUIRED BY PART 2 OF THIS ARTICLE.

(4) "FAIRVALUE", WITHRESPECT TOA DISSENTER'SSHARES, MEANS THE VALUE OF
THE SHARESIMMEDIATELY BEFORE THE EFFECTIVE DATE OF THE CORPORATE ACTION
TOWHICH THEDISSENTER OBJECTS, EXCLUDING ANY APPRECIATION ORDEPRECIATION
IN ANTICIPATION OF THE CORPORATE ACTION EXCEPT TO THE EXTENT THAT
EXCLUSION WOULD BE INEQUITABLE.

(5) "INTEREST" MEANSINTEREST FROM THE EFFECTIVE DATE OF THE CORPORATE
ACTION UNTIL THE DATE OF PAYMENT, AT THE AVERAGE RATE CURRENTLY PAID BY
THE CORPORATION ON ITS PRINCIPAL BANK LOANSOR, IF NONE, AT THE LEGAL RATE
AS SPECIFIED IN SECTION 5-12-101, C.R.S.
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(6) "RECORD SHAREHOLDER" MEANS THE PERSON IN WHOSE NAME SHARES ARE
REGISTERED IN THE RECORDS OF A CORPORATION OR THE BENEFICIAL OWNER OF
SHARES THAT ARE REGISTERED IN THE NAME OF A NOMINEE TO THE EXTENT SUCH
OWNER ISRECOGNIZED BY THE CORPORATION ASTHE SHAREHOLDER ASPROVIDED IN
SECTION 7-107-204.

(7) "SHAREHOLDER" MEANS EITHER A RECORD SHAREHOLDER OR A BENEFICIAL
SHAREHOL DER.

7-113-102. Right to dissent. (1) A SHAREHOLDER, WHETHER OR NOT ENTITLED
TO VOTE, ISENTITLED TO DISSENT AND OBTAIN PAYMENT OF THE FAIR VALUE OF HIS
OR HER SHARES IN THE EVENT OF ANY OF THE FOLLOWING CORPORATE ACTIONS:

(@) CONSUMMATION OF A PLAN OF MERGER TO WHICH THE CORPORATION IS A
PARTY IF:

() APPROVAL BY THE SHAREHOLDERS OF THAT CORPORATION IS REQUIRED FOR
THE MERGER BY SECTION 7-111-103 OR 7-111-104 OR BY THE ARTICLES OF
INCORPORATION, OR

(1) THE CORPORATION IS A SUBSIDIARY THAT IS MERGED WITH ITS PARENT
CORPORATION UNDER SECTION 7-111-104;

(b) CONSUMMATION OF A PLAN OF SHARE EXCHANGE TO WHICH THE CORPORATION
ISA PARTY AS THE CORPORATION WHOSE SHARES WILL BE ACQUIRED;

() CONSUMMATION OF A SALE, LEASE, EXCHANGE, OR OTHER DISPOSITION OF ALL,
OR SUBSTANTIALLY ALL, OF THE PROPERTY OF THE CORPORATION FOR WHICH A
SHAREHOLDER VOTE IS REQUIRED UNDER SECTION 7-112-102 (1); AND

(d) CONSUMMATION OF A SALE, LEASE, EXCHANGE, OROTHER DISPOSITION OF ALL,
OR SUBSTANTIALLY ALL, OF THE PROPERTY OF AN ENTITY CONTROLLED BY THE
CORPORATION IF THE SHAREHOL DERSOF THE CORPORATION WERE ENTITLED TOVOTE
UPON THE CONSENT OF THE CORPORATION TO THE DISPOSI TION PURSUANT TO SECTION
7-112-102 (2).

(2) A SHAREHOLDER, WHETHER OR NOT ENTITLED TO VOTE, IS ENTITLED TO
DISSENT AND OBTAIN PAYMENT OF THE FAIR VALUE OF THE SHAREHOLDER'S SHARES
IN THE EVENT OF.

(@) AN AMENDMENT TO THE ARTICLESOF INCORPORATION THAT MATERIALLY AND
ADVERSELY AFFECTS RIGHTS IN RESPECT OF THE SHARES BECAUSE IT:

(1) ALTERSOR ABOLISHESA PREFERENTIAL RIGHT OF THE SHARES; OR

(1) CREATES, ALTERS, OR ABOLISHES A RIGHT IN RESPECT OF REDEMPTION OF THE
SHARES, INCLUDING A PROVISION RESPECTING A SINKING FUND FOR THEIR
REDEMPTION OR REPURCHASE; OR

(b) AN AMENDMENT TO THE ARTICLES OF INCORPORATION THAT AFFECTS RIGHTS
IN RESPECT OF THE SHARES BECAUSE IT:
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() EXCLUDESOR LIMITSTHE RIGHT OF THE SHARES TO VOTE ON ANY MATTER, OR
TO CUMULATE VOTES, OTHER THAN A LIMITATION BY DILUTION THROUGH ISSUANCE
OF SHARES OR OTHER SECURITIESWITH SIMILAR VOTING RIGHTS; OR

(1) REDUCES THE NUMBER OF SHARES OWNED BY THE SHAREHOLDER TO A
FRACTION OF A SHARE OR TO SCRIP IF THE FRACTIONAL SHARE OR SCRIP SO CREATED
IS TO BE ACQUIRED FOR CASH OR THE SCRIP IS TO BE VOIDED UNDER SECTION
7-106-104.

(3) A SHAREHOLDER ISENTITLED TO DISSENT AND OBTAIN PAYMENT OF THE FAIR
VALUE OF THE SHAREHOLDER'S SHARESIN THE EVENT OF ANY CORPORATE ACTION TO
THE EXTENT PROVIDED BY THE BYLAWS OR A RESOLUTION OF THE BOARD OF
DIRECTORS.

(4) A SHAREHOLDER ENTITLED TO DISSENT AND OBTAIN PAYMENT FOR THE
SHAREHOL DER'SSHARESUNDER THISARTICLEMAY NOT CHALLENGE THE CORPORATE
ACTION CREATING SUCH ENTITLEMENT UNLESS THE ACTION IS UNLAWFUL OR
FRAUDULENT WITH RESPECT TO THE SHAREHOLDER OR THE CORPORATION.

7-113-103. Dissent by nominees and beneficial owners. (1) A RECORD
SHAREHOLDER MAY ASSERT DISSENTERS RIGHTSASTO FEWER THAN ALL THE SHARES
REGISTERED IN THE RECORD SHAREHOLDER'S NAME ONLY IF THE RECORD
SHAREHOL DERDISSENTSWITH RESPECT TOALL SHARESBENEFICIALLY OWNED BY ANY
ONE PERSON AND CAUSES THE CORPORATION TO RECEIVE WRITTEN NOTICE WHICH
STATES SUCH DISSENT AND THE NAME, ADDRESS, AND FEDERAL TAXPAYER
IDENTIFICATION NUMBER, IF ANY, OF EACH PERSON ON WHOSE BEHALF THE RECORD
SHAREHOLDER ASSERTS DISSENTERS RIGHTS. THE RIGHTS OF A RECORD
SHAREHOL DER UNDER THISSUBSECTION (1) AREDETERMINED ASIFTHE SHARESASTO
WHICH THE RECORD SHAREHOL DER DISSENTSAND THE OTHER SHARESOF THE RECORD
SHAREHOL DER WERE REGISTERED IN THE NAMES OF DIFFERENT SHAREHOL DERS.

(2) A BENEFICIAL SHAREHOLDER MAY ASSERT DISSENTERS' RIGHTS AS TO THE
SHARES HELD ON THE BENEFICIAL SHAREHOLDER'S BEHALF ONLY IF:

(@) THE BENEFICIAL SHAREHOLDER CAUSES THE CORPORATION TO RECEIVE THE
RECORD SHAREHOLDER'S WRITTEN CONSENT TO THE DISSENT NOT LATER THAN THE
TIME THE BENEFICIAL SHAREHOLDER ASSERTS DISSENTERS' RIGHTS; AND

(b) THE BENEFICIAL SHAREHOLDER DISSENTS WITH RESPECT TO ALL SHARES
BENEFICIALLY OWNED BY THE BENEFICIAL SHAREHOLDER.

(3) THE CORPORATION MAY REQUIRE THAT, WHEN A RECORD SHAREHOLDER
DISSENTS WITH RESPECT TO THE SHARES HELD BY ANY ONE OR MORE BENEFICIAL
SHAREHOLDERS, EACH SUCH BENEFICIAL SHAREHOLDER MUST CERTIFY TO THE
CORPORATION THAT THE BENEFICIAL SHAREHOL DER AND THE RECORD SHAREHOLDER
ORRECORD SHAREHOLDERSOF AL L SHARESOWNED BENEFICIALLY BY THE BENEFICIAL
SHAREHOLDER HAVE ASSERTED, ORWILL TIMELY ASSERT, DISSENTERS RIGHTSASTO
ALL SUCH SHARESASTOWHICH THERE ISNOLIMITATION ON THEABILITY TOEXERCISE
DISSENTERS RIGHTS. ANY SUCH REQUIREMENT SHALL BE STATED IN THE DISSENTERS
NOTICE GIVEN PURSUANT TO SECTION 7-113-203.
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PART 2
PROCEDURE FOR EXERCISE
OF DISSENTERS RIGHTS

7-113-201. Noticeof dissenters rights. (1) |FA PROPOSED CORPORATE ACTION
CREATING DISSENTERS RIGHTS UNDER SECTION 7-113-102 1S SUBMITTED TO A VOTE
AT A SHAREHOLDERS MEETING, THE NOTICE OF THE MEETING SHALL BEGIVEN TOALL
SHAREHOLDERS, WHETHER OR NOT ENTITLED TO VOTE. THE NOTICE SHALL STATE
THAT SHAREHOLDERS ARE OR MAY BE ENTITLED TO ASSERT DISSENTERS RIGHTS
UNDER THISARTICLE AND SHALL BE ACCOMPANIED BY A COPY OF THISARTICLE AND
THE MATERIALS, IF ANY, THAT, UNDER ARTICLES 101 TO 117 OF THIS TITLE, ARE
REQUIRED TO BE GIVEN TO SHAREHOLDERS ENTITLED TO VOTE ON THE PROPOSED
ACTIONAT THE MEETING. FAILURE TOGIVENOTICE ASPROVIDED BY THISSUBSECTION
(1) TOSHAREHOLDERSNOT ENTITLED TOVOTE SHALL NOT AFFECT ANY ACTION TAKEN
AT THE SHAREHOLDERS MEETING FOR WHICH THE NOTICE WASTOHAVE BEEN GIVEN.

(2) IF A PROPOSED CORPORATE ACTION CREATING DISSENTERS RIGHTS UNDER
SECTION 7-113-102 IS AUTHORIZED WITHOUT A MEETING OF SHAREHOLDERS
PURSUANT TO SECTION 7-107-104, ANY WRITTEN OR ORAL SOLICITATION OF A
SHAREHOLDER TOEXECUTEA WRITING CONSENTING TOSUCH ACTION CONTEMPLATED
IN SECTION 7-107-104 SHALL BE ACCOMPANIED OR PRECEDED BY A WRITTEN NOTICE
STATING THAT SHAREHOLDERS ARE OR MAY BE ENTITLED TO ASSERT DISSENTERS
RIGHTS UNDER THISARTICLE, BY A COPY OF THISARTICLE, AND BY THE MATERIALS,
IF ANY, THAT, UNDER ARTICLES 101 TO 117 OF THIS TITLE, WOULD HAVE BEEN
REQUIRED TO BE GIVEN TO SHAREHOLDERS ENTITLED TO VOTE ON THE PROPOSED
ACTION IF THE PROPOSED ACTION WERE SUBMITTED TO A VOTE AT A SHAREHOLDERS'
MEETING. FAILURE TO GIVE NOTICE AS PROVIDED BY THIS SUBSECTION (2) TO
SHAREHOLDERS NOT ENTITLED TO VOTE SHALL NOT AFFECT ANY ACTION TAKEN
PURSUANT TOSECTION 7-107-104 FOR WHICH THE NOTICE WASTOHAVE BEEN GIVEN.

7-113-202. Notice of intent to demand payment. (1) IF A PROPOSED
CORPORATE ACTION CREATING DISSENTERS' RIGHTS UNDER SECTION 7-113-102 1S
SUBMITTED TOA VOTEAT A SHAREHOLDERS MEETING, A SHAREHOLDER WHO WISHES
TO ASSERT DISSENTERS RIGHTS SHALL:

(@) CAUSE THE CORPORATION TO RECEIVE, BEFORE THE VOTE ISTAKEN, WRITTEN
NOTICE OF THE SHAREHOLDER'S INTENTION TO DEMAND PAYMENT FOR THE
SHAREHOL DER'SSHARES|F THE PROPOSED CORPORATE ACTION ISEFFECTUATED; AND

(b) NOT VOTE THE SHARES IN FAVOR OF THE PROPOSED CORPORATE ACTION.

(2) IF A PROPOSED CORPORATE ACTION CREATING DISSENTERS RIGHTS UNDER
SECTION 7-113-102 IS AUTHORIZED WITHOUT A MEETING OF SHAREHOLDERS
PURSUANT TO SECTION 7-107-104, A SHAREHOLDER WHO WISHES TO ASSERT
DISSENTERS RIGHTSSHALL NOT EXECUTE A WRITING CONSENTING TO THE PROPOSED
CORPORATE ACTION.

(3) A SHAREHOLDERWHO DOESNOT SATISFY THE REQUIREMENTS OF SUBSECTION
(1) OR (2) OF THIS SECTION IS NOT ENTITLED TO DEMAND PAYMENT FOR THE
SHAREHOLDER'S SHARES UNDER THIS ARTICLE.
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7-113-203. Dissenter s notice. (1) |FA PROPOSED CORPORATE ACTION CREATING
DISSENTERS RIGHTS UNDER SECTION 7-113-102 IS AUTHORIZED, THE CORPORATION
SHALL GIVE A WRITTEN DISSENTERS NOTICE TO ALL SHAREHOLDERS WHO ARE
ENTITLED TO DEMAND PAYMENT FOR THEIR SHARES UNDER THIS ARTICLE.

(2) THEDISSENTERS NOTICE REQUIRED BY SUBSECTION (1) OF THISSECTION SHALL
BE GIVEN NO LATER THAN TEN DAY SAFTER THE EFFECTIVE DATE OF THE CORPORATE
ACTION CREATING DISSENTERS' RIGHTS UNDER SECTION 7-113-102 AND SHALL:

(a) STATE THAT THE CORPORATE ACTION WAS AUTHORIZED AND STATE THE
EFFECTIVE DATE OR PROPOSED EFFECTIVE DATE OF THE CORPORATE ACTION;

(b) STATE AN ADDRESS AT WHICH THE CORPORATION WILL RECEIVE PAYMENT
DEMANDS AND THE ADDRESS OF A PLACE WHERE CERTIFICATES FOR CERTIFICATED
SHARES MUST BE DEPOSITED,

(¢) INFORM HOLDERS OF UNCERTIFICATED SHARESTO WHAT EXTENT TRANSFER OF
THE SHARES WILL BE RESTRICTED AFTER THE PAYMENT DEMAND IS RECEIVED;

(d) SuPPLY A FORM FOR DEMANDING PAYMENT, WHICH FORM SHALL REQUEST A
DISSENTER TO STATE AN ADDRESS TO WHICH PAYMENT ISTO BE MADE;

() SET THE DATE BY WHICH THE CORPORATION MUST RECEIVE THE PAYMENT
DEMAND AND CERTIFICATES FOR CERTIFICATED SHARES, WHICH DATE SHALL NOT BE
LESSTHAN THIRTY DAY SAFTER THE DATE THE NOTICE REQUIRED BY SUBSECTION (1)
OF THIS SECTION IS GIVEN;

(f) STATE THE REQUIREMENT CONTEMPLATED IN SECTION 7-113-103(3), IF SUCH
REQUIREMENT IS IMPOSED; AND

(g) BEACCOMPANIED BY A COPY OF THISARTICLE.

7-113-204. Proceduretodemand payment. (1) A SHAREHOLDERWHOISGIVEN
ADISSENTERS NOTICE PURSUANT TOSECTION 7-113-203 AND WHOWISHESTOASSERT
DISSENTERS RIGHTS SHALL, IN ACCORDANCE WITH THE TERMS OF THE DISSENTERS
NOTICE:;

(a) CAUSE THE CORPORATION TO RECEIVE A PAYMENT DEMAND, WHICH MAY BE
THE PAYMENT DEMAND FORM CONTEMPLATED IN SECTION 7-113-203 (2) (d), buLY
COMPLETED, OR MAY BE STATED IN ANOTHER WRITING; AND

(b) DEPOSIT THE SHAREHOLDER'S CERTIFICATES FOR CERTIFICATED SHARES.

(2) A SHAREHOLDERWHODEMANDSPAYMENT IN ACCORDANCE WITH SUBSECTION
(1) OF THISSECTION RETAINSALL RIGHTSOF A SHAREHOLDER, EXCEPT THE RIGHT TO
TRANSFER THE SHARES, UNTIL THE EFFECTIVE DATE OF THE PROPOSED CORPORATE
ACTION GIVING RISE TO THE SHAREHOLDER'S EXERCISE OF DISSENTERS RIGHTS AND
HASONLY THE RIGHT TO RECEIVE PAYMENT FOR THE SHARES AFTER THE EFFECTIVE
DATE OF SUCH CORPORATE ACTION.

(3) EXCEPT AS PROVIDED IN SECTION 7-113-207 OR 7-113-209 (1) (b), THE
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DEMAND FOR PAYMENT AND DEPOSIT OF CERTIFICATES ARE IRREVOCABLE.

(4) A SHAREHOLDER WHO DOES NOT DEMAND PAYMENT AND DEPOSIT THE
SHAREHOL DER'SSHARE CERTIFICATESASREQUIRED BY THEDATEORDATESSET IN THE
DISSENTERS NOTICE IS NOT ENTITLED TO PAYMENT FOR THE SHARES UNDER THIS
ARTICLE.

7-113-205. Uncertificated shares. (1) UPON RECEIPT OF A DEMAND FOR
PAYMENT UNDER SECTION 7-113-204 FROM A SHAREHOLDER HOLDING
UNCERTIFICATED SHARES, AND IN LIEU OF THE DEPOSIT OF CERTIFICATES
REPRESENTING THE SHARES, THE CORPORATION MAY RESTRICT THE TRANSFER
THEREOF.

(2) IN ALL OTHER RESPECTS, THE PROVISIONS OF SECTION 7-113-204 SHALL BE
APPLICABLE TO SHAREHOLDERS WHO OWN UNCERTIFICATED SHARES.

7-113-206. Payment. (1) EXCEPT ASPROVIDED IN SECTION 7-113-208, UPON THE
EFFECTIVE DATE OF THE CORPORATE ACTION CREATING DISSENTERS RIGHTS UNDER
SECTION 7-113-102 OR UPON RECEIPT OF A PAYMENT DEMAND PURSUANT TOSECTION
7-113-204, WHICHEVER IS LATER, THE CORPORATION SHALL PAY EACH DISSENTER
WHO COMPLIED WITH SECTION 7-113-204, AT THE ADDRESS STATED IN THE PAYMENT
DEMAND, OR IF NO SUCH ADDRESS IS STATED IN THE PAYMENT DEMAND, AT THE
ADDRESS SHOWN ON THE CORPORATION'S CURRENT RECORD OF SHAREHOLDERS FOR
THE RECORD SHAREHOLDER HOLDING THE DISSENTER'S SHARES, THE AMOUNT THE
CORPORATION ESTIMATES TO BE THE FAIR VALUE OF THE DISSENTER'S SHARES, PLUS
ACCRUED INTEREST.

(2) THEPAYMENT MADE PURSUANT TO SUBSECTION (1) OF THISSECTION SHALL BE
ACCOMPANIED BY:

(8) THE CORPORATION'S BALANCE SHEET AS OF THE END OF ITS MOST RECENT
FISCAL YEAROR, IF THAT ISNOT AVAILABLE, THE CORPORATION'SBALANCE SHEET AS
OF THE END OF A FISCAL YEAR ENDING NOT MORE THAN SIXTEEN MONTHSBEFORE THE
DATE OF PAYMENT, AN INCOME STATEMENT FOR THAT YEAR, AND, IF THE
CORPORATION CUSTOMARILY PROVIDES SUCH STATEMENTS TO SHAREHOLDERS, A
STATEMENT OF CHANGES IN SHAREHOLDERS EQUITY FOR THAT YEAR AND A
STATEMENT OF CASH FLOW FORTHAT YEAR, WHICH BALANCE SHEET AND STATEMENTS
SHALL HAVE BEEN AUDITED IF THE CORPORATION CUSTOMARILY PROVIDES AUDITED
FINANCIAL STATEMENTS TO SHAREHOLDERS, AS WELL AS THE LATEST AVAILABLE
FINANCIAL STATEMENTS, IF ANY, FOR THE INTERIM OR FULL-YEAR PERIOD, WHICH
FINANCIAL STATEMENTS NEED NOT BE AUDITED;

(b) A STATEMENT OF THE CORPORATION'S ESTIMATE OF THE FAIR VALUE OF THE
SHARES;

() AN EXPLANATION OF HOW THE INTEREST WAS CALCULATED;

(d) A STATEMENT OF THE DISSENTER'S RIGHT TO DEMAND PAYMENT UNDER
SECTION 7-113-209; AND

(e) A COPY OF THISARTICLE.
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7-113-207. Failure to take action. (1) |F THE EFFECTIVE DATE OF THE
CORPORATE ACTION CREATING DISSENTERS RIGHTSUNDER SECTION 7-113-102 DOES
NOT OCCURWITHIN SIXTY DAY SAFTER THE DATE SET BY THE CORPORATION BY WHICH
THE CORPORATION MUST RECEIVE THE PAYMENT DEMAND AS PROVIDED IN SECTION
7-113-203, THE CORPORATION SHALL RETURN THE DEPOSITED CERTIFICATES AND
RELEASE THE TRANSFER RESTRICTIONS IMPOSED ON UNCERTIFICATED SHARES.

(2) |IF THE EFFECTIVE DATE OF THE CORPORATE ACTION CREATING DISSENTERS
RIGHTSUNDER SECTION 7-113-102 OCCURSMORE THAN SIXTY DAY SAFTER THE DATE
SET BY THE CORPORATION BY WHICH THE CORPORATION MUST RECEIVE THEPAYMENT
DEMAND ASPROVIDED IN SECTION 7-113-203, THEN THE CORPORATION SHALL SEND
A NEW DISSENTERS NOTICE, AS PROVIDED IN SECTION 7-113-203, AND THE
PROVISIONS OF SECTIONS 7-113-204 TO 7-113-209 SHALL AGAIN BE APPLICABLE.

7-113-208. Special provisionsr elatingto shar esacquir ed after announcement
of proposed corporate action. (1) THE CORPORATION MAY, IN OR WITH THE
DISSENTERS NOTICE GIVEN PURSUANT TO SECTION 7-113-203, STATE THE DATE OF
THE FIRST ANNOUNCEMENT TO NEWSMEDIA OR TO SHAREHOLDERS OF THE TERMSOF
THE PROPOSED CORPORATE ACTION CREATING DISSENTERS RIGHTS UNDER SECTION
7-113-102 AND STATE THAT THE DISSENTER SHALL CERTIFY IN WRITING, IN ORWITH
THE DISSENTER'S PAYMENT DEMAND UNDER SECTION 7-113-204, WHETHER OR NOT
THE DISSENTER (OR THE PERSON ON WHOSE BEHALF DISSENTERS RIGHTS ARE
ASSERTED) ACQUIRED BENEFICIAL OWNERSHIP OF THE SHARES BEFORE THAT DATE.
WITHRESPECT TOANY DISSENTER WHO DOESNOT SO CERTIFY INWRITING, INORWITH
THE PAYMENT DEMAND, THAT THE DISSENTER OR THE PERSON ON WHOSE BEHALF THE
DISSENTER ASSERTS DISSENTERS RIGHTS ACQUIRED BENEFICIAL OWNERSHIP OF THE
SHARES BEFORE SUCH DATE, THE CORPORATION MAY, IN LIEU OF MAKING THE
PAYMENT PROVIDED IN SECTION 7-113-206, OFFER TO MAKE SUCH PAYMENT IF THE
DISSENTER AGREES TO ACCEPT IT IN FULL SATISFACTION OF THE DEMAND.

(2) AN OFFER TOMAKE PAYMENT UNDER SUBSECTION (1) OF THIS SECTION SHALL
INCLUDE OR BE ACCOMPANIED BY THE INFORMATION REQUIRED BY SECTION
7-113-206 (2).

7-113-209. Procedureif dissenter isdissatisfied with payment or offer. (1) A
DISSENTER MAY GIVE NOTICE TO THE CORPORATION IN WRITING OF THE DISSENTER'S
ESTIMATE OF THE FAIR VALUE OF THE DISSENTER'S SHARES AND OF THE AMOUNT OF
INTEREST DUE AND MAY DEMAND PAYMENT OF SUCH ESTIMATE, LESSANY PAYMENT
MADE UNDER SECTION 7-113-206, OR REJECT THE CORPORATION'S OFFER UNDER
SECTION 7-113-208 AND DEMAND PAYMENT OF THE FAIR VALUE OF THE SHARESAND
INTEREST DUE, IF:

() THE DISSENTER BELIEVES THAT THE AMOUNT PAID UNDER SECTION 7-113-206
OR OFFERED UNDER SECTION 7-113-208 ISLESSTHAN THE FAIRVALUE OF THE SHARES
OR THAT THE INTEREST DUE WAS INCORRECTLY CALCULATED;

(b) THE CORPORATION FAILS TO MAKE PAYMENT UNDER SECTION 7-113-206
WITHIN SIXTY DAYS AFTER THE DATE SET BY THE CORPORATION BY WHICH THE
CORPORATION MUST RECEIVE THE PAYMENT DEMAND; OR

(c) THE CORPORATION DOES NOT RETURN THE DEPOSITED CERTIFICATES OR
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RELEASE THE TRANSFER RESTRICTIONS IMPOSED ON UNCERTIFICATED SHARES AS
REQUIRED BY SECTION 7-113-207 (1).

(2) A DISSENTER WAIVES THE RIGHT TO DEMAND PAYMENT UNDER THIS SECTION
UNLESSTHEDISSENTER CAUSESTHE CORPORATION TORECEIVE THENOTICEREQUIRED
BY SUBSECTION (1) OF THISSECTION WITHIN THIRTY DAY SAFTER THE CORPORATION
MADE OR OFFERED PAYMENT FOR THE DISSENTER'S SHARES.

PART 3
JUDICIAL APPRAISAL OF SHARES

7-113-301. Court action. (1) IF A DEMAND FOR PAYMENT UNDER SECTION
7-113-209 REMAINS UNRESOLVED, THE CORPORATION MAY, WITHIN SIXTY DAYS
AFTER RECEIVING THE PAYMENT DEMAND, COMMENCE A PROCEEDING AND PETITION
THE COURT TO DETERMINE THE FAIR VALUE OF THE SHARESAND ACCRUED INTEREST.
| FTHE CORPORATION DOESNOT COMMENCE THE PROCEEDING WITHIN THE SIXTY-DAY
PERIOD, IT SHALL PAY TO EACH DISSENTER WHOSE DEMAND REMAINS UNRESOLVED
THE AMOUNT DEMANDED.

(2) THE CORPORATION SHALL COMMENCE THE PROCEEDING DESCRIBED IN
SUBSECTION (1) OF THIS SECTION IN THE DISTRICT COURT OF THE COUNTY IN THIS
STATE WHERE THE CORPORATION'S PRINCIPAL OFFICE IS LOCATED OR, IF IT HAS NO
PRINCIPAL OFFICE IN THIS STATE, IN THE DISTRICT COURT OF THE COUNTY IN WHICH
ITSREGISTERED OFFICEISLOCATED. |FTHE CORPORATION ISA FOREIGN CORPORATION
WITHOUT A REGISTERED OFFICE IN THISSTATE, IT SHALL COMMENCE THE PROCEEDING
IN THE COUNTY IN THIS STATE WHERE THE REGISTERED OFFICE OF THE DOMESTIC
CORPORATION MERGED INTO, OR WHOSE SHARES WERE ACQUIRED BY, THE FOREIGN
CORPORATION WAS LOCATED.

(3) THECORPORATION SHALL MAKEALL DISSENTERS, WHETHERORNOT RESIDENTS
OF THISSTATE, WHOSE DEMANDSREMAIN UNRESOLVED PARTIESTO THE PROCEEDING
COMMENCED UNDER SUBSECTION (2) OF THIS SECTION AS IN AN ACTION AGAINST
THEIR SHARES, AND ALL PARTIES SHALL BE SERVED WITH A COPY OF THE PETITION.
SERVICE ON EACH DISSENTER SHALL BE BY REGISTERED OR CERTIFIED MAIL, TO THE
ADDRESS STATED IN SUCH DISSENTER'S PAYMENT DEMAND, OR IF NO SUCH ADDRESS
IS STATED IN THE PAYMENT DEMAND, AT THE ADDRESS SHOWN ON THE
CORPORATION'S CURRENT RECORD OF SHAREHOLDERS FOR THE RECORD
SHAREHOLDER HOLDING THE DISSENTER'S SHARES, OR AS PROVIDED BY LAW.

(4) THE JURISDICTION OF THE COURT IN WHICH THE PROCEEDING IS COMMENCED
UNDER SUBSECTION (2) OF THIS SECTION IS PLENARY AND EXCLUSIVE. THE COURT
MAY APPOINT ONE OR MORE PERSONS AS APPRAISERS TO RECEIVE EVIDENCE AND
RECOMMEND A DECISION ON THE QUESTION OF FAIR VALUE. THE APPRAISERS HAVE
THE POWERSDESCRIBED IN THEORDERAPPOINTING THEM, ORINANY AMENDMENT TO
SUCH ORDER. THE PARTIES TO THE PROCEEDING ARE ENTITLED TO THE SAME
DISCOVERY RIGHTS AS PARTIES IN OTHER CIVIL PROCEEDINGS.

(5) EACH DISSENTER MADE A PARTY TO THE PROCEEDING COMMENCED UNDER
SUBSECTION (2) OF THISSECTION ISENTITLED TOJUDGMENT FORTHEAMOUNT, IFANY,
BY WHICH THE COURT FINDS THE FAIR VALUE OF THE DISSENTER'S SHARES, PLUS
INTEREST, EXCEEDS THE AMOUNT PAID BY THE CORPORATION, OR FOR THE FAIR
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VALUE, PLUS INTEREST, OF THE DISSENTER'S SHARES FOR WHICH THE CORPORATION
ELECTED TO WITHHOLD PAYMENT UNDER SECTION 7-113-208.

7-113-302. Court costs and counsel fees. (1) THE COURT IN AN APPRAISAL
PROCEEDING COMMENCED UNDER SECTION 7-113-301 SHALL DETERMINE ALL COSTS
OF THE PROCEEDING, INCLUDING THE REASONABLE COMPENSATION AND EXPENSESOF
APPRAISERS APPOINTED BY THE COURT. THE COURT SHALL ASSESS THE COSTS
AGAINST THE CORPORATION; EXCEPT THAT THE COURT MAY ASSESS COSTS AGAINST
ALL OR SOME OF THE DISSENTERS, IN AMOUNTS THE COURT FINDSEQUITABLE, TO THE
EXTENT THE COURT FINDS THE DISSENTERS ACTED ARBITRARILY, VEXATIOUSLY, OR
NOT IN GOOD FAITH IN DEMANDING PAYMENT UNDER SECTION 7-113-209.

(2) THE COURT MAY ALSO ASSESS THE FEES AND EXPENSES OF COUNSEL AND
EXPERTS FOR THE RESPECTIVE PARTIES, IN AMOUNTS THE COURT FINDS EQUITABLE:

(2) AGAINST THE CORPORATION AND IN FAVOR OF ANY DISSENTERS IF THE COURT
FINDSTHE CORPORATION DID NOT SUBSTANTIALLY COMPLY WITH THEREQUIREMENTS
OF PART 2 OF THISARTICLE; OR

(b) AGAINST EITHER THE CORPORATION OR ONE OR MORE DISSENTERS, IN FAVOR
OFANY OTHERPARTY, IFTHE COURT FINDSTHAT THE PARTY AGAINST WHOM THEFEES
AND EXPENSES ARE ASSESSED ACTED ARBITRARILY, VEXATIOUSLY, OR NOT IN GOOD
FAITH WITH RESPECT TO THE RIGHTS PROVIDED BY THISARTICLE.

(3) IFTHECOURT FINDSTHAT THE SERVICESOF COUNSEL FORANY DISSENTERWERE
OF SUBSTANTIAL BENEFIT TOOTHERDISSENTERSSIMILARLY SITUATED, AND THAT THE
FEESFORTHOSE SERVICESSHOULD NOT BEASSESSED AGAINST THE CORPORATION, THE
COURT MAY AWARD TO SAID COUNSEL REASONABLE FEES TO BE PAID OUT OF THE
AMOUNTS AWARDED TO THE DISSENTERS WHO WERE BENEFITTED.

ARTICLE 114
Dissolution

PART 1
VOLUNTARY DISSOLUTION

7-114-101. Authorization of dissolution before issuance of shares. IF A
CORPORATION HASNOT YET ISSUED SHARES, A MAJORITY OF ITSDIRECTORSOR, IFNO
DIRECTORS HAVE BEEN ELECTED, A MAJORITY OF ITS INCORPORATORS MAY
AUTHORIZE THE DISSOLUTION OF THE CORPORATION.

7-114-102. Authorization of dissolution after issuance of shares. (1) AFTER
SHARESHAVE BEEN ISSUED, DISSOLUTION OF A CORPORATION MAY BEAUTHORIZED IN
THE MANNER PROVIDED IN SUBSECTION (2) OF THIS SECTION.

(2) FOR A PROPOSAL TO DISSOLVE THE CORPORATION TO BE AUTHORIZED:

(8) THE BOARD OF DIRECTORS SHALL ADOPT THE PROPOSAL TO DISSOLVE;

(b) THEBOARD OF DIRECTORS SHALL RECOMMEND THE PROPOSAL TODISSOLVETO
THE SHAREHOLDERS UNLESS THE BOARD OF DIRECTORS DETERMINES THAT, BECAUSE
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OF CONFLICT OF INTEREST OR OTHER SPECIAL CIRCUMSTANCES, IT SHOULD MAKE NO
RECOMMENDATION AND COMMUNICATES THE BASISFOR ITSDETERMINATION TO THE
SHAREHOLDERS; AND

(¢) THE SHAREHOLDERSENTITLED TOVOTE ON THE PROPOSAL TO DISSOLVE SHALL
APPROVE THE PROPOSAL TO DISSOLVE AS PROVIDED IN SUBSECTION (5) OF THIS
SECTION.

(3) THE BOARD OF DIRECTORS MAY CONDITION THE EFFECTIVENESS OF THE
DISSOLUTION ON ANY BASIS.

(4) THE CORPORATION SHALL GIVE NOTICE, IN ACCORDANCE WITH SECTION
7-107-105, TO EACH SHAREHOLDER ENTITLED TO VOTE ON THE PROPOSAL OF THE
SHAREHOLDERS MEETING AT WHICH THE PROPOSAL TO DISSOLVE WILL BE VOTED
UPON. THE NOTICE SHALL STATE THAT THE PURPOSE, OR ONE OF THE PURPOSES, OF
THE MEETING IS TO CONSIDER THE PROPOSAL TO DISSOLVE THE CORPORATION, AND
THE NOTICE SHALL CONTAIN OR BE ACCOMPANIED BY A COPY OF THE PROPOSAL OR A
SUMMARY THEREOF.

(5) UNLESSARTICLES 101 TO 117 OF THIS TITLE (INCLUDING THE PROVISIONS OF
SECTION 7-117-101 (10)), THE ARTICLES OF INCORPORATION, BY LAWS ADOPTED BY
THE SHAREHOL DERS, OR THE BOARD OF DIRECTORSACTING PURSUANT TO SUBSECTION
(3) OF THIS SECTION REQUIRE A GREATER VOTE, THE PROPOSAL TO DISSOLVE SHALL
BE APPROVED BY EACH VOTING GROUP ENTITLED TO VOTE SEPARATELY ON THE
PROPOSAL BY AMAJORITY OF ALL THEVOTESENTITLED TOBE CAST ON THE PROPOSAL
BY THAT VOTING GROUP.

7-114-103. Articles of dissolution. (1) AT ANY TIME AFTER DISSOLUTION IS
AUTHORIZED, THE CORPORATION MAY DISSOLVE BY DELIVERING TO THE SECRETARY
OF STATE FOR FILING ARTICLES OF DISSOLUTION SETTING FORTH:

(@) THE NAME OF THE CORPORATION;

(b) THE ADDRESS OF THE CORPORATION'S PRINCIPAL OFFICE OR, IFNONE ISTO BE
MAINTAINED, A STATEMENT THAT THE CORPORATION WILL NOT MAINTAIN A PRINCIPAL
OFFICE, AND, IF DIFFERENT FROM THE ADDRESS OF THE PRINCIPAL OFFICE OR IF NO
PRINCIPAL OFFICEISTOBEMAINTAINED, THE ADDRESSTOWHICH SERVICE OF PROCESS
MAY BE MAILED PURSUANT TO SECTION 7-114-109;

(C) THE DATE DISSOLUTION WAS AUTHORIZED;

(d) IFDISSOLUTION WASAUTHORIZED BY THE DIRECTORSOR THE INCORPORATORS
PURSUANT TO SECTION 7-114-101, A STATEMENT TO THAT EFFECT;

(€) IFDISSOLUTION WASAPPROVED BY THE SHAREHOL DERSPURSUANT TOSECTION
7-114-102, A STATEMENT THAT THE NUMBER OF VOTES CAST FOR THE PROPOSAL TO
DISSOLVEBY EACH VOTING GROUPENTITLED TOVOTE SEPARATELY ON THE PROPOSAL
WAS SUFFICIENT FOR APPROVAL BY THAT VOTING GROUP; AND

(f) SUCH ADDITIONAL INFORMATION AS THE SECRETARY OF STATE DETERMINESIS
NECESSARY OR APPROPRIATE.
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(2) A CORPORATION ISDISSOLVED UPON THE EFFECTIVE DATE OF ITSARTICLES OF
DISSOLUTION.

(3) ON AND AFTER THE EFFECTIVE DATE OF THE DISSOLUTION, THE CORPORATE
NAME OF A DISSOLVED CORPORATION SHALL INCLUDE THE WORDS "A DISSOLVED
COLORADO CORPORATION" AND THE YEAR OF DISSOLUTION.

7-114-104. Revocation of dissolution. (1) A CORPORATION MAY REVOKE ITS
DISSOLUTION WITHIN ONE HUNDRED TWENTY DAY S AFTER THE EFFECTIVE DATE OF
THE DISSOLUTION.

(2) REVOCATION OF DISSOLUTION SHALL BE AUTHORIZED IN THE SAME MANNERAS
THE DISSOLUTION WAS AUTHORIZED UNLESS, IN CASE OF AUTHORIZATION PURSUANT
TO SECTION 7-114-102, THAT AUTHORIZATION PERMITTED REVOCATION BY ACTION
OF THE BOARD OF DIRECTORSALONE, INWHICH EVENT THE BOARD OF DIRECTORSMAY
REVOKE THE DISSOLUTION WITHOUT SHAREHOLDER ACTION.

(3) AFTER THE REVOCATION OF DISSOLUTION IS AUTHORIZED, THE CORPORATION
MAY REVOKE THE DISSOLUTION BY DELIVERING TO THE SECRETARY OF STATE FOR
FILING, WITHIN ONE HUNDRED TWENTY DAYS AFTER THE EFFECTIVE DATE OF
DISSOLUTION, ARTICLESOFREVOCATION OF DISSOLUTION, TOGETHERWITH A COPY OF
ITSARTICLES OF DISSOLUTION, THAT SET FORTH:

(@) THE NAME OF THE CORPORATION;
(b) THE EFFECTIVE DATE OF THE DISSOLUTION THAT WAS REVOKED;
(c) THEDATE THAT THE REVOCATION OF DISSOLUTION WAS AUTHORIZED;

(d) IF PURSUANT TO SUBSECTION (2) OF THIS SECTION THE DIRECTORS OR THE
INCORPORATORSREVOKED A DISSOLUTION AUTHORIZED UNDER SECTION 7-114-101,
A STATEMENT THAT THE REVOCATION OF DISSOLUTION WAS AUTHORIZED BY THE
DIRECTORS OR THE INCORPORATORS, AS THE CASE MAY BE;

(6) IFPURSUANT TO SUBSECTION (2) OF THISSECTION THE DIRECTORS REVOKED A
DISSOLUTION APPROVED BY THE SHAREHOLDERS, A STATEMENT THAT THE
REVOCATION WAS PERMITTED BY ACTION BY THE DIRECTORS PURSUANT TO THAT
APPROVAL; AND

(f) IFTHEREVOCATION OF DISSOLUTION WASAPPROVED PURSUANT TO SUBSECTION
(2) OF THIS SECTION BY THE SHAREHOLDERS, A STATEMENT THAT THE NUMBER OF
VOTESCAST FORREVOCATION OF DISSOLUTION BY EACH VOTING GROUPENTITLED TO
VOTE SEPARATELY ON THE PROPOSAL TO DISSOLVE WAS SUFFICIENT FOR APPROVAL
BY THAT VOTING GROUP.

(4) REVOCATION OF DISSOLUTION IS EFFECTIVE AS PROVIDED IN SECTION
7-101-204 (1) (a), AND NO DELAYED EFFECTIVE DATE MAY BE SPECIFIED PURSUANT
TO SECTION 7-101-204 (2).

(5) WHEN THE REVOCATION OF DISSOLUTION IS EFFECTIVE, IT RELATES BACK TO
AND TAKES EFFECT AS OF THE EFFECTIVE DATE OF THE DISSOLUTION, AND THE
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CORPORATION MAY CARRY ON ITS BUSINESS AND USE ITS CORPORATE NAME AS IF
DISSOLUTION HAD NEVER OCCURRED.

7-114-105. Effect of dissolution. (1) A DISSOLVED CORPORATION CONTINUESITS
CORPORATE EXISTENCE BUT MAY NOT CARRY ON ANY BUSINESS EXCEPT AS IS
APPROPRIATE TO WIND UP AND LIQUIDATE ITS BUSINESS AND AFFAIRS, INCLUDING:

(@) COLLECTING ITSASSETS,

(b) DISPOSING OF ITSPROPERTIES THAT WILL NOT BE DISTRIBUTED IN KIND TOITS
SHAREHOLDERS;

(c) DISCHARGING OR MAKING PROVISION FOR DISCHARGING ITS LIABILITIES;

(d) DISTRIBUTING ITS REMAINING PROPERTY AMONG ITS SHAREHOLDERS
ACCORDING TO THEIR INTERESTS; AND

(e) DOINGEVERY OTHERACT NECESSARY TOWIND UPAND LIQUIDATEITSBUSINESS
AND AFFAIRS.

(2) DISSOLUTION OF A CORPORATION DOES NOT:
(8) TRANSFER TITLE TO THE CORPORATION'S PROPERTY;

(b) PREVENT TRANSFER OF ITS SHARES OR SECURITIES, ALTHOUGH THE
AUTHORIZATION TODISSOLVEMAY PROVIDE FORCLOSING THE CORPORATION'SSHARE
TRANSFER RECORDS;

(C) SUBJECT ITS DIRECTORS OR OFFICERS TO STANDARDS OF CONDUCT DIFFERENT
FROM THOSE PRESCRIBED IN ARTICLE 108 OF THISTITLE;

(d) CHANGE QUORUM ORVOTING REQUIREMENTSFOR ITSBOARD OF DIRECTORSOR
SHAREHOLDERS; CHANGE PROVISIONSFOR SELECTION, RESIGNATION, ORREMOVAL OF
ITS DIRECTORS OR OFFICERS OR BOTH; OR CHANGE PROVISIONS FOR AMENDING ITS
BYLAWSOR ITS ARTICLES OF INCORPORATION,

(e PREVENT COMMENCEMENT OF A PROCEEDING BY OR AGAINST THE
CORPORATION IN ITS CORPORATE NAME; OR

(f) ABATE OR SUSPEND A PROCEEDING PENDING BY ORAGAINST THE CORPORATION
ON THE EFFECTIVE DATE OF DISSOLUTION.

7-114-106. Disposition of known claims by notification. (1) A DISSOLVED
CORPORATION SHALL DISPOSE OF THEKNOWN CLAIMSAGAINST IT BY FOLLOWING THE
PROCEDURES DESCRIBED IN THIS SECTION.

(2) A DISSOLVED CORPORATION SHALL GIVEWRITTEN NOTICE OF THE DISSOLUTION
TO KNOWN CLAIMANTS WITHIN NINETY DAYS AFTER THE EFFECTIVE DATE OF THE
DISSOLUTION. THE NOTICE SHALL:

(a) DESCRIBE THE INFORMATION THAT MUST BE INCLUDED IN A CLAIM;
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(b) PROVIDE AN ADDRESS TO WHICH WRITTEN NOTICE OF ANY CLAIM MUST BE
GIVEN TO THE CORPORATION,;

(C) STATE THE DEADLINE, WHICH MAY NOT BE FEWER THAN TWO YEARSAFTER THE
GIVINGOF THENOTICE OF DISSOLUTION, BY WHICH AN ACTION TOENFORCE THECLAIM
MUST BE COMMENCED; AND

(d) STATE THAT, UNLESS SOONER BARRED BY ANY OTHER STATUTE LIMITING
ACTIONS, THE CLAIM WILL BE BARRED IF AN ACTION TO ENFORCE THE CLAIM ISNOT
COMMENCED BY THE DEADLINE.

(3) UNLESS SOONER BARRED BY ANY OTHER STATUTE LIMITING ACTIONS, A CLAIM
AGAINST THE DISSOLVED CORPORATION IS BARRED IF A CLAIMANT RECEIVED THE
NOTICE OF DISSOLUTION GIVEN PURSUANT TO SUBSECTION (2) AND AN ACTION TO
ENFORCE THE CLAIM ISNOT COMMENCED BY THEDEADLINE STATED IN THENOTICE OF
DISSOLUTION.

(4) THEFAILUREOF THE DISSOLVED CORPORATION TOGIVENOTICETOANY KNOWN
CLAIMANT PURSUANT TO SUBSECTION (2) SHALL NOT AFFECT THE DISPOSI TION UNDER
THIS SECTION OF ANY CLAIM HELD BY ANY OTHER KNOWN CLAIMANT.

(5) FOR PURPOSES OF THIS SECTION, "CLAIM" DOES NOT INCLUDE A CONTINGENT
LIABILITY OR A CLAIM BASED ON AN EVENT OCCURRING AFTER THE EFFECTIVE DATE
OF DISSOLUTION. FOR PURPOSES OF THIS SECTION, AN ACTION TO ENFORCE A CLAIM
INCLUDES AN ARBITRATION UNDER ANY AGREEMENT FOR BINDING ARBITRATION
BETWEEN THE DISSOLVED CORPORATION AND THE CLAIMANT AND INCLUDESA CIVIL
ACTION.

7-114-107. Disposition of claims by publication. (1) A DISSOLVED
CORPORATION MAY PUBLISH NOTICE OF ITSDISSOLUTION AND REQUEST THAT PERSONS
WITH CLAIMSAGAINST THE CORPORATION PRESENT THEM IN ACCORDANCE WITH THE
NOTICE.

(2) THE NOTICE CONTEMPLATED IN SUBSECTION (1) SHALL:

(d) BE PUBLISHED ONE TIME IN A NEWSPAPER OF GENERAL CIRCULATION IN THE
COUNTY WHERE THE DISSOLVED CORPORATION'S PRINCIPAL OFFICE OR, IF IT HASNO
PRINCIPAL OFFICE IN THIS STATE, WHERE ITS REGISTERED OFFICE IS OR WAS LAST
LOCATED;

(b) DESCRIBE THE INFORMATION THAT MUST BE INCLUDED IN A CLAIM AND
PROVIDE AN ADDRESS AT WHICH ANY CLAIM MUST BE GIVEN TO THE CORPORATION;
AND

(C) STATE THAT, UNLESS SOONER BARRED BY ANY OTHER STATUTE LIMITING
ACTIONS, THE CLAIM WILL BE BARRED IF AN ACTION TO ENFORCE THE CLAIM ISNOT
COMMENCED WITHIN FIVEYEARSAFTER THE PUBLICATION OF THENOTICE ORWITHIN
FOUR MONTHS AFTER THE CLAIM ARISES, WHICHEVER ISLATER.

(3) IF THE DISSOLVED CORPORATION PUBLISHES A NOTICE IN ACCORDANCE WITH
SUBSECTION (2) OF THIS SECTION, THEN, UNLESS SOONER BARRED UNDER SECTION
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7-114-106 OR UNDER ANY OTHER STATUTE LIMITING ACTIONS, THE CLAIM OF ANY
CLAIMANT AGAINST THE DISSOLVED CORPORATION ISBARRED UNLESSTHE CLAIMANT
COMMENCES AN ACTION TO ENFORCE THE CLAIM WITHIN FIVE YEARS AFTER THE
PUBLICATION DATE OF THE NOTICE OR WITHIN FOUR MONTHS AFTER THE CLAIM
ARISES, WHICHEVER IS LATER.

(4) FORPURPOSESOF THISSECTION AND EXCEPT WHERE REQUIRED TOBE DISPOSED
OF UNDER SECTION 7-114-106, "CLAIM" MEANS ANY CLAIM, EXCLUDING CLAIMS OF
THIS STATE, WHETHER KNOWN, DUE OR TO BECOME DUE, ABSOLUTE OR CONTINGENT,
LIQUIDATED OR UNLIQUIDATED, FOUNDED ON CONTRACT, TORT, OR OTHER LEGAL
BASIS, OR OTHERWISE. FOR PURPOSES OF THIS SECTION, AN ACTION TO ENFORCE A
CLAIM INCLUDES AN ARBITRATION UNDER ANY AGREEMENT FOR BINDING
ARBITRATION BETWEEN THE DISSOLVED CORPORATION AND THE CLAIMANT AND
INCLUDESA CIVIL ACTION.

7-114-108. Enfor cement of claimsagainst dissolved cor por ation. (1) A CLAIM
MAY BE ENFORCED UNDER SECTION 7-114-106 OR 7-114-107:

() AGAINST THE DISSOLVED CORPORATION TOTHE EXTENT OF ITSUNDISTRIBUTED
ASSETS; AND

(b) IFASSETSHAVEBEEN DISTRIBUTED IN LIQUIDATION, AGAINST A SHAREHOLDER
OF THE DISSOLVED CORPORATION; EXCEPT THAT A SHAREHOLDER'STOTAL LIABILITY
FORALL CLAIMSUNDER THISSECTION MAY NOT EXCEED THETOTAL VALUE OF ASSETS
DISTRIBUTED TO THE SHAREHOLDER, ASSUCH VALUE ISDETERMINED AT THE TIME OF
DISTRIBUTION. ANY SHAREHOLDER REQUIRED TO RETURN ANY PORTION OF THE
VALUE OF ASSETS RECEIVED BY THE SHAREHOLDER IN LIQUIDATION SHALL BE
ENTITLED TO CONTRIBUTION FROM ALL OTHER SHAREHOLDERS. EACH SUCH
CONTRIBUTION SHALL BEIN ACCORDANCE WITH THE CONTRIBUTING SHAREHOLDER'S
RIGHTSAND INTERESTSAND SHALL NOT EXCEED THE VALUE OF THE ASSETSRECEIVED
BY THE CONTRIBUTING SHAREHOLDER IN LIQUIDATION.

7-114-109. Service on dissolved cor poration. (1) A DISSOLVED CORPORATION
SHALL EITHER:

(@) MAINTAIN A REGISTERED AGENT IN THISSTATE TOACCEPT SERVICE OF PROCESS
ON ITSBEHALF, OR

(b) BEDEEMED TO HAVE AUTHORIZED SERVICE OF PROCESSON IT BY REGISTERED
OR CERTIFIED MAIL, RETURN RECEIPT REQUESTED, TO THE ADDRESS OF ITSPRINCIPAL
OFFICE, IFANY, ASSET FORTH IN ITSARTICLES OF DISSOLUTION OR AS LAST CHANGED
BY NOTICE DELIVERED TO THE SECRETARY OF STATE FORFILING OR TO THE ADDRESS
FORSERVICEOF PROCESSTHAT ISSTATED IN ITSARTICLESOF DISSOLUTION ORASLAST
CHANGED BY NOTICE DELIVERED TO THE SECRETARY OF STATE FOR FILING.

(2) SERVICE EFFECTED PURSUANT TO PARAGRAPH (b) OF SUBSECTION (1) OF THIS
SECTION IS PERFECTED AT THE EARLIEST OF:

(d) THE DATE THE DISSOLVED CORPORATION RECEIVES THE PROCESS, NOTICE, OR
DEMAND;
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(b) THE DATE SHOWN ON THE RETURN RECEIPT, IF SIGNED ON BEHALF OF THE
DISSOLVED CORPORATION; OR

(c) FIVEDAYSAFTER MAILING.

(3) SUBSECTION (1) OF THIS SECTION DOES NOT PRESCRIBE THE ONLY MEANS, OR
NECESSARILY THE REQUIRED MEANS, OF SERVING A DISSOLVED CORPORATION.

PART 2
ADMINISTRATIVE DISSOLUTION

7-114-201. Grounds for administrative dissolution. (1) THE SECRETARY OF
STATE MAY COMMENCE A PROCEEDING UNDER SECTION 7-114-202 FOR
ADMINISTRATIVE DISSOLUTION OF A CORPORATION IF:

() THE CORPORATION DOESNOT PAY ANY TAXES, FEES, OR PENALTIESIMPOSED BY
ARTICLES 101 TO 117 OF THIS TITLE WHEN THEY ARE DUE;

(b) THE CORPORATION DOES NOT DELIVER ITS CORPORATE REPORT TO THE
SECRETARY OF STATE WHEN IT ISDUE;

() THE CORPORATION IS WITHOUT A REGISTERED AGENT OR REGISTERED OFFICE
IN THIS STATE;

(d) THE CORPORATION DOESNOT GIVE NOTICE TO THE SECRETARY OF STATE THAT
ITS REGISTERED AGENT OR REGISTERED OFFICE HAS BEEN CHANGED, THAT ITS
REGISTERED AGENT HAS RESIGNED, OR THAT ITS REGISTERED OFFICE HAS BEEN
DISCONTINUED; OR

(6) THE CORPORATION'S PERIOD OF DURATION STATED IN ITS ARTICLES OF
INCORPORATION EXPIRES.

7-114-202. Procedurefor and effect of administrative dissolution. (1) IFTHE
SECRETARY OF STATE DETERMINES THAT ONE OR MORE GROUNDS EXIST UNDER
SECTION 7-114-201 FOR DISSOLVING A CORPORATION, THE SECRETARY OF STATE
SHALL SERVE WRITTEN NOTICE OF THE DETERMINATION, STATING SUCH GROUND OR
GROUNDS, ON THE CORPORATION IN THE MANNER PROVIDED IN SECTION 7-105-104.

(2) IFTHE CORPORATION DOESNOT CORRECT EACH GROUND FOR DISSOLUTION, OR
DEMONSTRATE TO THEREASONABL E SATISFACTION OF THE SECRETARY OF STATETHAT
EACH GROUND DETERMINED BY THE SECRETARY OF STATE DOES NOT EXIST, WITHIN
SIXTY DAYS AFTER SERVICE OF THE NOTICE CONTEMPLATED IN SUBSECTION (1) OF
THIS SECTION, THE SECRETARY OF STATE MAY ADMINISTRATIVELY DISSOLVE THE
CORPORATION. THE SECRETARY OF STATE SHALL SERVE WRITTEN NOTICE OF THE
ADMINISTRATIVE DISSOLUTION, STATING THE EFFECTIVE DATE THEREOF, ON THE
DISSOLVED CORPORATION IN THE MANNER PROVIDED IN SECTION 7-105-104 AND
SHALL DELIVER A COPY OF SUCH NOTICE TO THE LAST REGISTERED AGENT OF THE
DISSOLVED CORPORATION.

(3) A CORPORATION ADMINISTRATIVELY DISSOLVED CONTINUES ITS CORPORATE
EXISTENCE BUT MAY NOT CARRY ON ANY BUSINESS EXCEPT AS IS APPROPRIATE TO
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WIND UP AND LIQUIDATE ITS BUSINESS AND AFFAIRS UNDER SECTION 7-114-105 AND
TO GIVE NOTICE TO CLAIMANTS IN THE MANNER PROVIDED IN SECTIONS 7-114-106
AND 7-114-107. |F THE CORPORATION HAS NOT BEEN REINSTATED PURSUANT TO
SECTION 7-114-203WITHIN ONEHUNDRED TWENTY DAY SAFTER THE EFFECTIVE DATE
OF THE ADMINISTRATIVE DISSOLUTION UNDER SUBSECTION (2) OF THIS SECTION, THE
CORPORATE NAME SHALL INCLUDE THE WORDS "A DISSOLVED COLORADO
CORPORATION" AND THE YEAR OF DISSOLUTION.

(4) THE ADMINISTRATIVE DISSOLUTION OF A CORPORATION TERMINATES THE
AUTHORITY OF ITSREGISTERED AGENT.

(5) UPON THE ADMINISTRATIVE DISSOLUTION OF A CORPORATION, THE SECRETARY
OF STATE SHALL BE THE DISSOLVED CORPORATION'SAGENT FOR SERVICE OF PROCESS.
SERVICE OF PROCESS ON THE SECRETARY OF STATE UNDER THIS SUBSECTION (5) IS
SERVICE ON THE DISSOLVED CORPORATION. UPON RECEIPT OF PROCESS, THE
SECRETARY OF STATE SHALL DELIVER A COPY OF THE PROCESS TO THE DISSOLVED
CORPORATION AT ITS PRINCIPAL OFFICE.

7-114-203. Reinstatement following administrative dissolution. (1) A
CORPORATION ADMINISTRATIVELY DISSOLVED UNDER SECTION 7-114-202 MAY APPLY
TO THE SECRETARY OF STATE FOR REINSTATEMENT WITHIN TWO YEARS AFTER THE
EFFECTIVE DATE OF DISSOLUTION BY DELIVERING TO THE SECRETARY OF STATE FOR
FILING AN APPLICATION FOR REINSTATEMENT THAT STATES:

() THEEFFECTIVEDATEOFITSADMINISTRATIVEDISSOLUTION AND ITSCORPORATE
NAME AT THAT DATE;

(b) THAT THE GROUND OR GROUNDS FOR DISSOLUTION EITHER DID NOT EXIST OR
HAVE BEEN ELIMINATED;

() THE CORPORATE NAME UNDER WHICH THE CORPORATION ISBEING REINSTATED
AND THAT SUCH NAME SATISFIES THE REQUIREMENTS OF SECTION 7-104-101;

(d) THAT ALL TAXES, FEES, OR PENALTIES IMPOSED BY ARTICLES 101 TO 117 OF
THIS TITLE HAVE BEEN PAID;

(6) THE ADDRESS OF ITSREGISTERED OFFICE IN THIS STATE AND THE NAME OF ITS
REGISTERED AGENT AT THAT OFFICE; AND

(f) SUCH ADDITIONAL INFORMATION AS THE SECRETARY OF STATE DETERMINESIS
NECESSARY OR APPROPRIATE.

(2) THE CORPORATION SHALL INCLUDE IN THE APPLICATION FOR REINSTATEMENT,
OR IN AN ACCOMPANYING DOCUMENT, THE WRITTEN CONSENT TO APPOINTMENT BY
THE DESIGNATED REGISTERED AGENT.

(3) IF THE SECRETARY OF STATE DETERMINES THAT THE APPLICATION FOR
REINSTATEMENT CONTAINSTHE INFORMATION REQUIRED BY SUBSECTIONS(1) AND (2)
OF THISSECTION AND THAT THE INFORMATION ISCORRECT, THE SECRETARY OF STATE
SHALL REVOKE THEADMINISTRATIVEDISSOLUTION. THE SECRETARY OF STATE SHALL
SERVEWRITTEN NOTICE OF THEREVOCATION, STATING THE EFFECTIVE DATE THEREOF,
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ON THE CORPORATION IN THE MANNER PROVIDED IN SECTION 7-105-104.

(4) WHEN THE REINSTATEMENT IS EFFECTIVE, IT RELATES BACK TO AND TAKES
EFFECT AS OF THE EFFECTIVE DATE OF THE ADMINISTRATIVE DISSOLUTION, AND THE
CORPORATION MAY CARRY ON ITSBUSINESS, UNDER THE NAME STATED PURSUANT TO
PARAGRAPH (C) OF SUBSECTION (1) OF THIS SECTION, AS IF THE ADMINISTRATIVE
DISSOLUTION HAD NEVER OCCURRED.

7-114-204. Appeal from denial of reinstatement. (1) |F THE SECRETARY OF
STATE DENIES A CORPORATION'S APPLICATION FOR REINSTATEMENT FOLLOWING
ADMINISTRATIVE DISSOLUTION, THE SECRETARY OF STATE SHALL SERVE ON THE
CORPORATION, IN THE MANNER PROVIDED IN SECTION 7-105-104, WRITTEN NOTICE
SETTING FORTH THE REASON OR REASONS FOR SUCH DENIAL.

(2) THE CORPORATION MAY APPEAL THE DENIAL OF REINSTATEMENT TO THE
DISTRICT COURT OF THE COUNTY WHERE THE REGISTERED OR PRINCIPAL OFFICE OF
THE CORPORATION IS LOCATED WITHIN THIRTY DAY S AFTER SERVICE OF THE NOTICE
OF DENIAL IS PERFECTED UNDER SECTION 7-105-104, BY PETITIONING THE COURT TO
SET ASIDE THE DISSOLUTION AND ATTACHING TO THE PETITION COPIES OF THE
SECRETARY OF STATE'S NOTICE OF DISSOLUTION, THE CORPORATION'S APPLICATION
FOR REINSTATEMENT, AND THE SECRETARY OF STATE'S NOTICE OF DENIAL.

(3) THE COURT MAY SUMMARILY ORDER THE SECRETARY OF STATE TO REINSTATE
THE DISSOLVED CORPORATION OR MAY TAKE ANY OTHER ACTION THE COURT
CONSIDERS APPROPRIATE.

(4) THE COURT'S ORDER OR DECISION MAY BE APPEALED AS IN OTHER CIVIL
PROCEEDINGS.

PART 3
JUDICIAL DISSOLUTION

7-114-301. Grounds for judicial dissolution. (1) A CORPORATION MAY BE
DISSOLVED IN A PROCEEDING BY THEATTORNEY GENERAL IFIT ISESTABLISHED THAT:

(d) THE CORPORATION OBTAINED ITS ARTICLES OF INCORPORATION THROUGH
FRAUD; OR

(b) THE CORPORATION HAS CONTINUED TO EXCEED OR ABUSE THE AUTHORITY
CONFERRED UPON IT BY LAW.

(2) A CORPORATION MAY BE DISSOLVED IN A PROCEEDING BY A SHAREHOLDER IF
IT ISESTABLISHED THAT:

(@) THE DIRECTORS ARE DEADLOCKED IN THE MANAGEMENT OF THE CORPORATE
AFFAIRS, THE SHAREHOLDERS ARE UNABLE TO BREAK THE DEADLOCK, AND
IRREPARABLE INJURY TO THE CORPORATION ISTHREATENED OR BEING SUFFERED, OR
THE BUSINESSAND AFFAIRS OF THE CORPORATION CAN NOLONGERBE CONDUCTED TO
THE ADVANTAGE OF THE SHAREHOLDERS GENERALLY, BECAUSE OF THE DEADLOCK;

(b) THEDIRECTORSOR THOSE IN CONTROL OF THE CORPORATION HAVEACTED, ARE
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ACTING, ORWILL ACT IN A MANNER THAT ISILLEGAL, OPPRESSIVE, OR FRAUDULENT;

(€) THE SHAREHOLDERS ARE DEADLOCKED IN VOTING POWER AND HAVE FAILED,
FORA PERIOD THAT INCLUDESAT LEAST TWO CONSECUTIVEANNUAL MEETING DATES,
TOELECT SUCCESSORS TO DIRECTORSWHOSE TERMSHAVE EXPIRED OR WOULD HAVE
EXPIRED UPON THE ELECTION OF THEIR SUCCESSORS, OR

(d) THE CORPORATE ASSETS ARE BEING MISAPPLIED OR WASTED.

(3) A CORPORATION MAY BE DISSOLVED IN A PROCEEDING BY A CREDITORIFIT IS
ESTABLISHED THAT:

(@) THECREDITOR'SCLAIM HASBEEN REDUCED TO JUDGMENT, THE EXECUTION ON
THE JUDGMENT HAS BEEN RETURNED UNSATISFIED, AND THE CORPORATION IS
INSOLVENT; OR

(b) THE CORPORATION IS INSOLVENT AND THE CORPORATION HAS ADMITTED IN
WRITING THAT THE CREDITOR'S CLAIM IS DUE AND OWING.

(49) (@) IF A CORPORATION HAS BEEN DISSOLVED BY VOLUNTARY OR
ADMINISTRATIVE ACTION TAKEN UNDER PART 1 OR 2 OF THIS ARTICLE:

(I) THE CORPORATION MAY BRING A PROCEEDING TO WIND UP AND LIQUIDATEITS
BUSINESSAND AFFAIRSUNDER JUDICIAL SUPERVISION IN ACCORDANCE WITH SECTION
7-114-105; AND

(1) THEATTORNEY GENERAL, A SHAREHOLDER, OR A CREDITOR, ASTHE CASEMAY
BE, MAY BRING A PROCEEDING TO WIND UP AND LIQUIDATE THE BUSINESS AND
AFFAIRS OF THE CORPORATION UNDER JUDICIAL SUPERVISION IN ACCORDANCE WITH
SECTION 7-114-105, UPON ESTABLISHING THE GROUNDSSET FORTH FOR SUCH PERSON,
RESPECTIVELY, IN SUBSECTIONS (1) TO (3) OF THIS SECTION.

(b) ASUSED IN SECTIONS 7-114-302 TO 7-114-304, A " JUDICIAL PROCEEDING TO
DISSOLVE THE CORPORATION" INCLUDES A PROCEEDING BROUGHT UNDER THIS
SUBSECTION (4), AND A "DECREE OF DISSOLUTION" INCLUDES AN ORDER OF COURT
ENTERED IN A PROCEEDING UNDER THIS SUBSECTION (4) WHICH DIRECTS THAT THE
BUSINESS AND AFFAIRS OF A CORPORATION SHALL BE WOUND UP AND LIQUIDATED
UNDER JUDICIAL SUPERVISION.

7-114-302. Procedure for judicial dissolution. (1) A PROCEEDING BY THE
ATTORNEY GENERAL TO DISSOLVE A CORPORATION SHALL BE BROUGHT IN THE
DISTRICT COURT OF THE COUNTY IN THIS STATE IN WHICH THE PRINCIPAL OFFICE OR
REGISTERED OFFICE OF THE CORPORATION ISSITUATED. A PROCEEDING BROUGHT BY
ANY OTHERPARTY NAMED IN SECTION 7-114-301 SHALL BEBROUGHT IN THEDISTRICT
COURT OF THE COUNTY IN THIS STATE WHERE THE CORPORATION'S PRINCIPAL OFFICE
ISLOCATED OR, IFIT HASNO PRINCIPAL OFFICE IN THISSTATE, IN THE DISTRICT COURT
OF THE COUNTY WHERE ITS REGISTERED OFFICE IS OR WAS LAST LOCATED.

(2) ITISNOT NECESSARY TO MAKE SHAREHOLDERS PARTIES TO A PROCEEDING TO
DISSOLVE A CORPORATION UNLESS RELIEF ISSOUGHT AGAINST THEM INDIVIDUALLY.
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(3) A COURT IN A PROCEEDING BROUGHT TO DISSOLVE A CORPORATION MAY ISSUE
INJUNCTIONS, APPOINT A RECEIVER OR CUSTODIAN PENDENTE LITE WITH ALL POWERS
AND DUTIES THE COURT DIRECTS, TAKE OTHER ACTION REQUIRED TO PRESERVE THE
CORPORATE ASSETS WHEREVER LOCATED, AND CARRY ON THE BUSINESS OF THE
CORPORATION UNTIL A FULL HEARING CAN BE HELD.

7-114-303. Receivership or custodianship. (1) A COURT IN A JUDICIAL
PROCEEDING BROUGHT TO DISSOLVE A CORPORATION MAY APPOINT ONE OR MORE
RECEIVERS TO WIND UP AND LIQUIDATE, OR ONE OR MORE CUSTODIANS TO MANAGE,
THE BUSINESS AND AFFAIRS OF THE CORPORATION. THE COURT SHALL HOLD A
HEARING, AFTER GIVING NOTICE TO ALL PARTIES TO THE PROCEEDING AND ANY
INTERESTED PERSONS DESIGNATED BY THE COURT, BEFORE APPOINTING A RECEIVER
OR CUSTODIAN. THE COURT APPOINTING A RECEIVER OR CUSTODIAN HASEXCLUSIVE
JURISDICTION OVER THE CORPORATION AND ALL OF ITS PROPERTY, WHEREVER
LOCATED.

(2) THE COURT MAY APPOINT AN INDIVIDUAL OR A DOMESTIC OR FOREIGN
CORPORATION AUTHORIZED TO TRANSACT BUSINESSIN THISSTATE ASA RECEIVER OR
CUSTODIAN. THE COURT MAY REQUIRE THE RECEIVER OR CUSTODIAN TO POST BOND,
WITH OR WITHOUT SURETIES, IN AN AMOUNT THE COURT DIRECTS.

(3) THE COURT SHALL DESCRIBE THE POWERS AND DUTIES OF THE RECEIVER OR
CUSTODIAN IN ITSAPPOINTING ORDER, WHICH MAY BEAMENDED FROM TIMETO TIME.
AMONG OTHER POWERS:

(@) THE RECEIVER:

(I) MAY DISPOSE OF ALL OR ANY PART OF THE PROPERTY OF THE CORPORATION
WHEREVER LOCATED, AT A PUBLIC OR PRIVATE SALE, IF AUTHORIZED BY THE COURT;
AND

(1) MAY SUE AND DEFEND IN THE RECEIVER'S OWN NAME AS RECEIVER OF THE
CORPORATION IN ALL COURTS; OR

(b) THE CUSTODIAN MAY EXERCISE ALL OF THE POWERS OF THE CORPORATION,
THROUGH OR IN PLACE OF ITS BOARD OF DIRECTORS OR OFFICERS, TO THE EXTENT
NECESSARY TO MANAGE THE AFFAIRS OF THE CORPORATION IN THE BEST INTERESTS
OF ITS SHAREHOLDERS AND CREDITORS.

(4) THE COURT DURING A RECEIVERSHIP MAY REDESIGNATE THE RECEIVER A
CUSTODIAN, AND DURING A CUSTODIANSHIP MAY REDESIGNATE THE CUSTODIAN A
RECEIVER, IF DOING SO IS IN THE BEST INTERESTS OF THE CORPORATION AND ITS
SHAREHOLDERS AND CREDITORS.

(5) THECOURT FROM TIME TO TIME DURING THE RECEIVERSHIP OR CUSTODIANSHIP
MAY ORDER COMPENSATION PAID AND EXPENSE DISBURSEMENTS OR
REIMBURSEMENTS MADE TO THE RECEIVER OR CUSTODIAN AND SUCH PERSON'S
COUNSEL FROM THE ASSETS OF THE CORPORATION OR PROCEEDS FROM THE SALE OF
THE ASSETS.

7-114-304. Decree of dissolution. (1) |F AFTER A HEARING THE COURT
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DETERMINESTHAT ONE OR MORE GROUNDSFOR JUDICIAL DISSOLUTION DESCRIBED IN
SECTION 7-114-301 EXIST, IT MAY ENTER A DECREE DISSOLVING THE CORPORATION
AND SPECIFYING THE EFFECTIVE DATE OF THE DISSOLUTION, AND THE CLERK OF THE
COURT SHALL DELIVER A CERTIFIED COPY OF THE DECREE TO THE SECRETARY OF
STATE, WHO SHALL FILEIT.

(2) AFTERENTERING THE DECREE OF DISSOLUTION, THE COURT SHALL DIRECT THE
WINDING UP AND LIQUIDATION OF THE CORPORATION'S BUSINESS AND AFFAIRS IN
ACCORDANCE WITH SECTION 7-114-105 AND THE GIVING OF NOTICE TO THE
CORPORATION'S REGISTERED AGENT, OR TO THE SECRETARY OF STATE IF IT HAS NO
REGISTERED AGENT, AND TO CLAIMANTSIN ACCORDANCE WITH SECTIONS 7-114-106
AND 7-114-107. IN THE DECREE OF DISSOLUTION, OR OTHERWISE, THE COURT MAY
DIRECT THAT THE CORPORATE NAME SHALL INCLUDE THE WORDS "A DISSOLVED
COLORADO CORPORATION" AND THE YEAR OF DISSOLUTION.

(3) THE COURT'S ORDER OR DECISION MAY BE APPEALED AS IN OTHER CIVIL
PROCEEDINGS.

PART 4
MISCELLANEOUS

7-114-401. Deposit with statetreasur er. ASSETSOF A DISSOLVED CORPORATION
THAT SHOULD BE TRANSFERRED TOA CREDITOR, CLAIMANT, OR SHAREHOLDEROF THE
CORPORATION WHO CANNOT BE FOUND OR WHO IS NOT LEGALLY COMPETENT TO
RECEIVE THEM SHALL BE REDUCED TO CASH AND DEPOSITED WITH THE STATE
TREASURER AS PROPERTY PRESUMED TO BE ABANDONED UNDER THE PROVISIONS OF
ARTICLE 13 OF TITLE 38, C.R.S.

ARTICLE 115
Foreign Cor por ations

PART 1
AUTHORITY TO TRANSACT BUSINESS

7-115-101. Authority to transact business required. (1) A FOREIGN
CORPORATION SHALL NOT TRANSACT BUSINESSIN THISSTATE UNTIL ITSAPPLICATION
FOR AUTHORITY TO TRANSACT BUSINESSISFILED BY THE SECRETARY OF STATE. THIS
ARTICLE SHALL BE APPLICABLE TO FOREIGN CORPORATIONS THAT CONDUCT A
BUSINESS GOVERNED BY OTHER STATUTES OF THIS STATE ONLY TO THE EXTENT THIS
ARTICLE ISNOT INCONSISTENT WITH SUCH OTHER STATUTES.

(2) A FOREIGN CORPORATION SHALL NOT BE CONSIDERED TO BE TRANSACTING
BUSINESSIN THISSTATE WITHIN THE MEANING OF SUBSECTION (1) OF THISSECTION BY
REASON OF CARRYING ON IN THIS STATE ANY ONE OR MORE OF THE FOLLOWING
ACTIVITIES:

(8) MAINTAINING, DEFENDING, OR SETTLING IN ITSOWN BEHALF ANY PROCEEDING
OR DISPUTE;

(b) HOLDING MEETINGS OF ITS BOARD OF DIRECTORS OR SHAREHOLDERS OR
CARRYING ON OTHER ACTIVITIES CONCERNING INTERNAL CORPORATE AFFAIRS;
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() MAINTAINING BANK ACCOUNTS;

(d) MAINTAINING OFFICES OR AGENCIES FOR THE TRANSFER, EXCHANGE, AND
REGISTRATION OF ITSOWN SECURITIESOR MAINTAINING TRUSTEES OR DEPOSITARIES
WITH RESPECT TO THOSE SECURITIES,

() SELLING THROUGH INDEPENDENT CONTRACTORS;

(f) SOLICITING OR OBTAINING ORDERS, WHETHER BY MAIL OR THROUGH
EMPLOYEES OR AGENTS OR OTHERWISE, IF THE ORDERS REQUIRE ACCEPTANCE
OUTSIDE THIS STATE BEFORE THEY BECOME CONTRACTS;

() CREATING, AS BORROWER OR LENDER, OR ACQUIRING INDEBTEDNESS,
MORTGAGES, OR OTHER SECURITY INTERESTS IN REAL OR PERSONAL PROPERTY

(h) SECURING OR COLLECTING DEBTS IN ITS OWN BEHALF OR ENFORCING
MORTGAGES OR SECURITY INTERESTS IN PROPERTY SECURING SUCH DEBTS;

(i) OWNING, WITHOUT MORE, REAL OR PERSONAL PROPERTY;;

(j) CONDUCTING AN ISOLATED TRANSACTION THAT ISCOMPLETED WITHIN THIRTY
DAYSAND THAT ISNOT ONE IN THE COURSE OF REPEATED TRANSACTIONS OF A LIKE
NATURE;

(K) TRANSACTING BUSINESSIN INTERSTATE COMMERCE.

(3) THE LIST OF ACTIVITIES IN SUBSECTION (2) OF THIS SECTION IS NOT
EXHAUSTIVE.

(4) NOTHING IN THIS SECTION SHALL LIMIT OR AFFECT THE RIGHT TO SUBJECT A
FOREIGN CORPORATION WHICH DOESNOT, ORISNOT REQUIRED TO, HAVE AUTHORITY
TO TRANSACT BUSINESSIN THIS STATE TO THE JURISDICTION OF THE COURTS OF THIS
STATE OR TO SERVE UPON ANY FOREIGN CORPORATION ANY PROCESS, NOTICE, OR
DEMAND REQUIRED OR PERMITTED BY LAW TO BE SERVED UPON A CORPORATION
PURSUANT TO SECTIONS 13-1-124 AND 13-1-125, C.R.S., ORANY OTHER PROVISION
OFLAW NOT INARTICLES101TO 117 OF THISTITLE OR PURSUANT TO THE APPLICABLE
RULES OF CIVIL PROCEDURE.

7-115-102. Consequences of transacting business without authority. (1) No
FOREIGN CORPORATION TRANSACTING BUSINESSIN THISSTATE WITHOUT AUTHORITY
NOR ANYONE ON ITS BEHALF SHALL BE PERMITTED TO MAINTAIN A PROCEEDING IN
ANY COURT IN THIS STATE UNTIL AN APPLICATION FOR AUTHORITY TO TRANSACT
BUSINESS ISFILED.

(2) A FOREIGN CORPORATION THAT TRANSACTSBUSINESS IN THIS STATE WITHOUT
AUTHORITY SHALL BE LIABLE TO THIS STATE IN AN AMOUNT EQUAL TO ALL FEES
IMPOSED BY ARTICLES 101 TO 117 OF THIS TITLE OR PRIOR LAW THAT WOULD HAVE
BEEN PAID FOR ALL YEARS OR PORTIONS THEREOF DURING WHICH IT TRANSACTED
BUSINESSIN THISSTATE WITHOUT AUTHORITY,, PLUSALL PENALTIESIMPOSED BY THIS
STATE FOR FAILURE TO PAY SUCH FEES. NO APPLICATION FOR AUTHORITY TO
TRANSACT BUSINESS SHALL BE FILED UNTIL PAYMENT OF THE AMOUNTS DUE UNDER
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THIS SUBSECTION (2) ISMADE.

(3) A FOREIGN CORPORATION THAT TRANSACTSBUSINESS IN THIS STATE WITHOUT
AUTHORITY SHALL BE SUBJECT TOA CIVIL PENALTY, PAYABLE TO THISSTATE, NOT TO
EXCEED FIVE THOUSAND DOLLARS. EACH OFFICER OF A FOREIGN CORPORATION WHO
AUTHORIZES, DIRECTS, OR PARTICIPATES IN THE TRANSACTION OF BUSINESS IN THIS
STATE WITHOUT AUTHORITY AND EACH AGENT OF A FOREIGN CORPORATION WHO
TRANSACTS BUSINESS IN THIS STATE ON BEHALF OF A FOREIGN CORPORATION THAT
DOES NOT HAVE SUCH AUTHORITY SHALL BE SUBJECT TOA CIVIL PENALTY, PAYABLE
TO THIS STATE, NOT TO EXCEED ONE THOUSAND DOLLARS.

(4) THE AMOUNTS DUE TO THIS STATE UNDER THE PROVISIONS OF THIS SECTION,
INCLUDING THE CIVIL PENALTIESSET FORTH IN SUBSECTION (3) OF THISSECTION, MAY
BE RECOVERED IN AN ACTION BROUGHT BY THE ATTORNEY GENERAL IN THE DISTRICT
COURT IN AND FOR THE CITY AND COUNTY OF DENVER. UPON A FINDING BY THE
COURT THAT A FOREIGN CORPORATION OR ANY OF ITS OFFICERS OR AGENTS HAS
TRANSACTED BUSINESS IN THIS STATE IN VIOLATION OF THIS ARTICLE, THE COURT
SHALL ISSUE, IN ADDITION TO OR IN LIEU OF THE IMPOSITION OF A CIVIL PENALTY, AN
INJUNCTION RESTRAINING THE FURTHER TRANSACTION OF THE BUSINESS OF THE
FOREIGN CORPORATION AND THE FURTHER EXERCISE OF ANY CORPORATE RIGHTSAND
PRIVILEGES IN THIS STATE. THE FOREIGN CORPORATION SHALL BE ENJOINED FROM
TRANSACTINGBUSINESSIN THISSTATE UNTIL ALL CIVIL PENALTIESPLUSANY INTEREST
AND COURT COSTSWHICH THE COURT MAY ASSESS HAVE BEEN PAID, AND UNTIL THE
FOREIGN CORPORATION HAS OTHERWISE COMPLIED WITH THE PROVISIONS OF THIS
ARTICLE.

(5) NOTWITHSTANDING SUBSECTION (1) OF THIS SECTION, THE FAILURE OF A
FOREIGN CORPORATION TO HAVE AUTHORITY TO TRANSACT BUSINESS IN THIS STATE
DOES NOT IMPAIR THE VALIDITY OF ITS CORPORATE ACTS OR PREVENT IT FROM
DEFENDING ANY PROCEEDING IN THIS STATE.

7-115-103. Application for authority to transact business. (1) A FOREIGN
CORPORATION MAY APPLY FOR AUTHORITY TO TRANSACT BUSINESSIN THISSTATE BY
DELIVERING TO THE SECRETARY OF STATE FOR FILING AN APPLICATION FOR
AUTHORITY TO TRANSACT BUSINESS SETTING FORTH:

(8) 1TSCORPORATE NAME AND ITS ASSUMED CORPORATE NAME, IF ANY;

(b) THENAMEOFTHE STATEORCOUNTRY UNDER WHOSE LAW IT ISINCORPORATED;

(c) ITSDATE OF INCORPORATION AND PERIOD OF DURATION;

(d) THE STREET ADDRESS OF ITS PRINCIPAL OFFICE;

(6) THE ADDRESS OF ITSREGISTERED OFFICE IN THIS STATE AND THE NAME OF ITS
REGISTERED AGENT AT THAT OFFICE;

(f) THENAMESAND USUAL BUSINESSADDRESSESOF ITSDIRECTORSAND OFFICERS;

(9) THEDATEIT COMMENCED OR EXPECTSTO COMMENCE TRANSACTING BUSINESS
IN THIS STATE; AND
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(h) SUCH ADDITIONAL INFORMATION ASTHE SECRETARY OF STATE DETERMINESIS
NECESSARY OR APPROPRIATE TO DETERMINE WHETHER THE APPLICATION FOR
AUTHORITY TO TRANSACT BUSINESS SHOULD BE FILED.

(20 THE FOREIGN CORPORATION SHALL DELIVER WITH THE COMPLETED
APPLICATION FOR AUTHORITY TO TRANSACT BUSINESS A CERTIFICATE OF EXISTENCE,
OR A DOCUMENT OF SIMILAR IMPORT, DULY AUTHENTICATED BY THE SECRETARY OF
STATE OR OTHER OFFICIAL HAVING CUSTODY OF CORPORATE RECORDSIN THE STATE
OR COUNTRY UNDER WHOSE LAW IT ISINCORPORATED. SUCH CERTIFICATE SHALL BE
DATED WITHIN NINETY DAY SBEFORE THE FILING OF THE APPLICATION FORAUTHORITY
TO TRANSACT BUSINESS.

(3) THE FOREIGN CORPORATION SHALL INCLUDE IN THE APPLICATION FOR
AUTHORITY TO TRANSACT BUSINESS, OR IN AN ACCOMPANY ING DOCUMENT, WRITTEN
CONSENT TO APPOINTMENT BY ITS DESIGNATED REGISTERED AGENT.

7-115-104. Amended application for authority to transact business. (1) A
FOREIGN CORPORATION AUTHORIZED TO TRANSACT BUSINESS IN THIS STATE SHALL
DELIVER AN AMENDED APPLICATION FOR AUTHORITY TO TRANSACT BUSINESSTO THE
SECRETARY OF STATE FOR FILING IF THE FOREIGN CORPORATION CHANGES:

(@) ITSCORPORATE NAME OR ITS ASSUMED CORPORATE NAME;
(b) THE PERIOD OF ITSDURATION; OR
(C) THE STATE OR COUNTRY OF ITS INCORPORATION.

(2) THE REQUIREMENTS OF SECTION 7-115-103 FOR FILING AN ORIGINAL
APPLICATION FOR AUTHORITY TO TRANSACT BUSINESS ALSO APPLY TO FILING AN
AMENDED APPLICATION FORAUTHORITY TO TRANSACT BUSINESSUNDER THISSECTION.

7-115-105. Effect of filing an application for authority to transact business.
(1) FILINGAN APPLICATION FORAUTHORITY TOTRANSACT BUSINESSAUTHORIZESTHE
FOREIGN CORPORATION TOTRANSACT BUSINESSIN THISSTATE, SUBJECT TOTHERIGHT
OF THE STATE TO REVOKE SUCH AUTHORITY ASPROVIDED IN PART 3 OF THISARTICLE.

(2) A FOREIGN CORPORATION WHICH HAS AUTHORITY TO TRANSACT BUSINESS IN
THIS STATE HAS THE SAME RIGHTS AND PRIVILEGES AS, BUT NO GREATER RIGHTS OR
PRIVILEGES THAN, AND, EXCEPT AS OTHERWISE PROVIDED BY ARTICLES 101 TO 117
OF THIS TITLE, IS SUBJECT TO THE SAME DUTIES, RESTRICTIONS, PENALTIES, AND
LIABILITIES NOW IMPOSED ON OR LATER TO BE IMPOSED ON, A DOMESTIC
CORPORATION OF LIKE CHARACTER.

(3) ARTICLES 101 TO 117 OF THIS TITLE DO NOT AUTHORIZE THIS STATE TO
REGULATE THE ORGANIZATION OR INTERNAL AFFAIRS OF A FOREIGN CORPORATION
AUTHORIZED TO TRANSACT BUSINESS IN THIS STATE.

7-115-106. Corporate name and assumed corporate name of foreign
cor por ation. (1) EXCEPT ASPROVIDED IN SUBSECTION (2) OF THIS SECTION, IF THE
CORPORATE NAME OF A FOREIGN CORPORATION WOULD NOT SATISFY THE
REQUIREMENTS OF SUBSECTIONS (1) OR (2) OF SECTION 7-104-101 IF THE
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CORPORATION WERE A DOMESTIC CORPORATION, THE FOREIGN CORPORATION, IN
ORDERTOOBTAIN AUTHORITY TO TRANSACT BUSINESSIN THISSTATE, SHALL ASSUME
FOR USE IN THIS STATE A NAME THAT WOULD SATISFY SUCH REQUIREMENTS.

(2) A FOREIGN CORPORATION MAY OBTAIN AUTHORITY TO TRANSACT BUSINESSIN
THIS STATE WITH A NAME THE SAME AS OR DECEPTIVELY SIMILAR TO A NAME
OTHERWISE NOT AVAILABLE UNDER SUBSECTION (1) OF THISSECTION IF THE FOREIGN
CORPORATION DELIVERS TO THE SECRETARY OF STATE FOR FILING EITHER:

(@) THEWRITTEN CONSENT OF THE OTHER CORPORATION OR HOLDER OF THENAME
TO USE THE SAME OR A DECEPTIVELY SIMILAR NAME IF ONE OR MORE WORDS ARE
ADDED, ALTERED, OR DELETED TO MAKE THE NAME DISTINGUISHABLE ON THE
RECORDS OF THE SECRETARY OF STATE FROM THE OTHER NAME; OR

(b) A CERTIFIED COPY OF A FINAL DECREE OF A COURT OF COMPETENT
JURISDICTION ESTABLISHING THE PRIOR RIGHT OF THE FOREIGN CORPORATION TO USE
SUCH NAME IN THIS STATE.

(3) IFAFOREIGN CORPORATION AUTHORIZED TOTRANSACT BUSINESSIN THISSTATE
UNDER ITSCORPORATE NAME CHANGESITSCORPORATENAME TOONE THAT DOESNOT
SATISFY THE REQUIREMENTS OF THE PROVISIONS OF THIS SECTION, IT MAY NOT
TRANSACT BUSINESS IN THIS STATE UNDER ITS CORPORATE NAME AS CHANGED, AND
IT SHALL USE AN ASSUMED CORPORATE NAME AND DELIVER TO THE SECRETARY OF
STATEFORFILING AN AMENDED APPLICATION FORAUTHORITY TO TRANSACT BUSINESS
PURSUANT TO SECTION 7-115-104.

7-115-107. Registered name of foreign corporation. (1) A FOREIGN
CORPORATION MAY REGISTER ITS CORPORATE NAME IF THE CORPORATE NAME ISNOT
THE SAME AS OR DECEPTIVELY SIMILAR TO ANY NAME DESCRIBED IN SECTION
7-104-101 (2). SUCH REGISTRATION SHALL BE EFFECTIVE THROUGH DECEMBER 31
OF THE YEAR IN WHICH IT ISEFFECTIVE.

(2) A FOREIGN CORPORATION REGISTERSITS CORPORATE NAME BY DELIVERING TO
THE SECRETARY OF STATE FOR FILING AN APPLICATION FOR REGISTRATION:

(2) SETTING FORTH ITS CORPORATE NAME, THE STATE OR COUNTRY AND DATE OF
ITSINCORPORATION, AND A BRIEF DESCRIPTION OF THE NATURE OF THE BUSINESS IN
WHICH IT ISENGAGED; AND

(b) ACCOMPANIED BY A CERTIFICATE OF EXISTENCE, OR A DOCUMENT OF SIMILAR
IMPORT, FROM THE STATE OR COUNTRY OF ITSINCORPORATION.

(3) REGISTRATION OF THE CORPORATE NAME OF A FOREIGN CORPORATION SHALL
HAVE THE EFFECT PROVIDED IN SECTION 7-104-101 (2) (e).

(4) A FOREIGN CORPORATION WHICH HAS IN EFFECT A REGISTRATION OF ITS
CORPORATE NAME MAY RENEW SUCH REGISTRATION FOR THE FOLLOWING YEAR BY
DELIVERING TO THE SECRETARY OF STATE FOR FILING, ON OR BEFORE DECEMBER 31
OF THE PRECEDING YEAR, A RENEWAL APPLICATION FOR REGISTRATION WHICH
COMPLIES WITH THE REQUIREMENTS OF THIS SECTION. WHEN FILED, THE RENEWAL
APPLICATION FOR REGISTRATION RENEWS THE REGISTRATION FOR THE FOLLOWING
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YEAR.

(5) A FOREIGN CORPORATION WHICH HAS IN EFFECT A REGISTRATION OF ITS
CORPORATE NAME MAY ASSIGN SUCH REGISTRATION TO ANOTHER FOREIGN
CORPORATION BY DELIVERY TO THE SECRETARY OF STATE FOR FILING OF AN
ASSIGNMENT OF THE REGISTRATION THAT STATES THE REGISTERED NAME, THE NAME
OF THE FOREIGN CORPORATION, AND THE NAME OF THE ASSIGNEE CONCURRENTLY
WITH THE DELIVERY TO THE SECRETARY OF STATE FOR FILING OF THE ASSIGNEE'S
APPLICATION FOR REGISTRATION OF THE NAME AS THE CORPORATE NAME OF THE
ASSIGNEE.

(6) A FOREIGN CORPORATION WHICH HAS IN EFFECT A REGISTRATION OF ITS
CORPORATE NAME MAY TERMINATE THE REGISTRATION AT ANY TIME BY DELIVERING
TO THE SECRETARY OF STATE FOR FILING A STATEMENT OF TERMINATION SETTING
FORTH ITS CORPORATE NAME AND STATING THAT ITS REGISTRATION OF THE SAME IS
TERMINATED.

7-115-108. Registered office and registered agent of foreign cor poration.
(1) A FOREIGN CORPORATION AUTHORIZED TO TRANSACT BUSINESS IN THIS STATE
SHALL CONTINUOUSLY MAINTAIN IN THIS STATE:

(d) A REGISTERED OFFICE; AND

(b) A REGISTERED AGENT, WHO MAY BE:

() AN INDIVIDUAL WHO RESIDES IN THIS STATE AND WHOSE BUSINESS OFFICE IS
IDENTICAL WITH THE REGISTERED OFFICE;

(1) A DOMESTIC CORPORATION OR DOMESTIC NONPROFIT CORPORATION WHOSE
BUSINESS OFFICE IS IDENTICAL WITH THE REGISTERED OFFICE; OR

(11T) A FOREIGN CORPORATION OR FOREIGN NONPROF T CORPORATION AUTHORIZED
TO TRANSACT BUSINESS IN THIS STATE WHOSE BUSINESS OFFICE IS IDENTICAL WITH
THE REGISTERED OFFICE.

(2) A FOREIGN CORPORATION SHALL NOT SERVE ASITS OWN REGISTERED AGENT.

7-115-109. Change of registered office or registered agent of foreign
cor poration. (1) A FOREIGN CORPORATION AUTHORIZED TO TRANSACT BUSINESSIN
THIS STATE MAY CHANGE ITS REGISTERED OFFICE OR REGISTERED AGENT BY
DELIVERING TO THE SECRETARY OF STATE FORFILING A STATEMENT OF CHANGE THAT
SETSFORTH:

(8) 1TSCORPORATE NAME AND ITS ASSUMED CORPORATE NAME, IF ANY;

(b) THE STREET ADDRESS OF ITS CURRENT REGISTERED OFFICE;

(c) IF THE REGISTERED OFFICE IS TO BE CHANGED, THE STREET ADDRESS OF THE
NEW REGISTERED OFFICE;

(d) THE NAME OF ITS CURRENT REGISTERED AGENT;
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(6) IF THE REGISTERED AGENT IS TO BE CHANGED, THE NAME OF THE NEW
REGISTERED AGENT AND THE NEW REGISTERED AGENT'S WRITTEN CONSENT TO THE
APPOINTMENT, EITHER ON THE STATEMENT OF CHANGE OR IN AN ACCOMPANYING
DOCUMENT; AND

(f) THAT, AFTER THE CHANGE OR CHANGES ARE MADE, THE STREET ADDRESSES OF
ITSREGISTERED OFFICE AND THE BUSINESS OFFICE OF ITSREGISTERED AGENT WILL BE
IDENTICAL.

(2) IF A REGISTERED AGENT CHANGES THE STREET ADDRESS OF THE REGISTERED
AGENT'S BUSINESS OFFICE, THE REGISTERED AGENT MAY CHANGE THE STREET
ADDRESSOF THE REGISTERED OFFICE OF ANY FOREIGN CORPORATION FOR WHICH THE
REGISTERED AGENT IS THE REGISTERED AGENT BY GIVING WRITTEN NOTICE TO THE
CORPORATION OF THE CHANGE AND EXECUTING, EITHERMANUALLY ORIN FACSIMILE,
AND DELIVERING TO THE SECRETARY OF STATE FORFILING A STATEMENT OF CHANGE
THAT COMPLIES WITH THE REQUIREMENTS OF SUBSECTION (1) OF THIS SECTION AND
RECITES THAT NOTICE OF THE CHANGE HAS BEEN GIVEN TO THE CORPORATION.

7-115-110. Resignation of registered agent of foreign corporation. (1) THE
REGISTERED AGENT OF A FOREIGN CORPORATION AUTHORIZED TOTRANSACT BUSINESS
INTHISSTATEMAY RESIGN THEAGENCY BY DELIVERING TO THE SECRETARY OF STATE
FOR FILING A STATEMENT OF RESIGNATION, WHICH SHALL BE ACCOMPANIED BY TWO
EXACT OR CONFORMED COPIES THEREOF. THE STATEMENT OF RESIGNATION MAY
INCLUDE A STATEMENT THAT THE REGISTERED OFFICE IS ALSO DISCONTINUED.

(2) AFTER FILING THE STATEMENT OF RESIGNATION, THE SECRETARY OF STATE
SHALL DELIVERONE COPY TO THE REGISTERED OFFICE OF THE FOREIGN CORPORATION
AND THE OTHER COPY TO THE PRINCIPAL OFFICE OF THE CORPORATION.

(3) THE AGENCY APPOINTMENT IS TERMINATED, AND THE REGISTERED OFFICE
DISCONTINUED IFSOPROVIDED, ON THETHIRTY-FIRST DAY AFTERTHEDATE THAT THE
STATEMENT OF RESIGNATION WASFILED.

7-115-111. Service on foreign corporation. (1) THE REGISTERED AGENT OF A
FOREIGN CORPORATION AUTHORIZED TO TRANSACT BUSINESS IN THIS STATE IS THE
FOREIGN CORPORATION'SAGENT FOR SERVICE OF ANY PROCESS, NOTICE, OR DEMAND
REQUIRED OR PERMITTED BY LAW TO BE SERVED ON THE FOREIGN CORPORATION.

(2) IFAFOREIGN CORPORATION AUTHORIZED TOTRANSACT BUSINESSIN THISSTATE
HASNO REGISTERED AGENT, OR THE REGISTERED AGENT CANNOT WITH REASONABLE
DILIGENCE BE SERVED, THE FOREIGN CORPORATION MAY BE SERVED BY REGISTERED
OR CERTIFIED MAIL, RETURN RECEIPT REQUESTED, ADDRESSED TO THE FOREIGN
CORPORATION AT ITS PRINCIPAL OFFICE. SERVICE IS PERFECTED UNDER THIS
SUBSECTION (2) AT THE EARLIEST OF:

(d) THE DATE THE FOREIGN CORPORATION RECEIVES THE PROCESS, NOTICE, OR
DEMAND;

(b) THE DATE SHOWN ON THE RETURN RECEIPT, IF SIGNED ON BEHALF OF THE
FOREIGN CORPORATION; OR
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(c) FIVEDAYSAFTER MAILING.

(3) THIS SECTION DOES NOT PRESCRIBE THE ONLY MEANS, OR NECESSARILY THE
REQUIRED MEANS, OF SERVING A FOREIGN CORPORATION AUTHORIZED TO TRANSACT
BUSINESS IN THIS STATE.

PART 2
WITHDRAWAL

7-115-201. Withdrawal of foreign corporation. (1) A FOREIGN CORPORATION
AUTHORIZED TOTRANSACT BUSINESSIN THISSTATE SHALL NOT WITHDRAW FROM THIS
STATEUNTIL ITSAPPLICATION FOR WITHDRAWAL HASBEEN FILED BY THE SECRETARY
OF STATE.

(2) A FOREIGN CORPORATION AUTHORIZED TO TRANSACT BUSINESSIN THIS STATE
SHALL APPLY FOR WITHDRAWAL BY DELIVERING TO THE SECRETARY OF STATE FOR
FILING AN APPLICATION FOR WITHDRAWAL SETTING FORTH:

(@) ITSCORPORATE NAME AND ITSASSUMED CORPORATE NAME, IFANY;

(b) THE ADDRESS OF ITS PRINCIPAL OFFICE OR, IF NONE IS TO BE MAINTAINED, A
STATEMENT THAT THE CORPORATION WILL NOT MAINTAIN A PRINCIPAL OFFICE, AND,
IF DIFFERENT FROM THE ADDRESS OF THE PRINCIPAL OFFICE OR IF NO PRINCIPAL
OFFICE ISTO BE MAINTAINED, THE ADDRESS TO WHICH SERVICE OF PROCESS MAY BE
MAILED PURSUANT TO SECTION 7-115-202;

() THENAMEOFTHE STATE ORCOUNTRY UNDERWHOSELAW IT ISINCORPORATED;

(d) THAT IT IS NOT TRANSACTING BUSINESS IN THIS STATE AND THAT IT
SURRENDERS ITSAUTHORITY TO TRANSACT BUSINESSIN THIS STATE;,

() ALL TRADE OR ASSUMED NAMESUSED BY IT PURSUANT TO SECTION 7-71-101,
TOGETHER WITH A STATEMENT THAT THE SAME ARE TO BE CANCELLED; AND

(f) SUCH ADDITIONAL INFORMATION AS THE SECRETARY OF STATE DETERMINESIS
NECESSARY ORAPPROPRIATETO DETERMINEWHETHERIT ISENTITLED TOWITHDRAW
AND TO DETERMINE AND ASSESSANY UNPAID TAXES, FEES, AND PENALTIESPAYABLE
BY IT ASPRESCRIBED IN ARTICLES 101 TO 117 OF THISTITLE.

(3) IF A FOREIGN CORPORATION DELIVERS TO THE SECRETARY OF STATE AN
APPLICATION FOR WITHDRAWAL BEFORE THE DATE ON WHICH A CORPORATE REPORT
ISDUE, AND THE APPLICATION FORWITHDRAWAL ISFILED WITHIN THIRTY DAY SAFTER
THE DATE OF ITSDELIVERY TO THE SECRETARY OF STATE, THE FOREIGN CORPORATION
SHALL BERELIEVED OF ITSOBLIGATION TOFILE SUCH CORPORATE REPORT ORPAY THE
FEE THEREFOR.

7-115-202. Service on withdrawn foreign corporation. (1) A FOREIGN
CORPORATION THAT HAS WITHDRAWN FROM THIS STATE PURSUANT TO SECTION
7-115-201 SHALL EITHER:

(&) MAINTAIN A REGISTERED AGENT IN THIS STATE TO ACCEPT SERVICE ON ITS
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BEHALFIN ANY PROCEEDING BASED ON A CAUSE OF ACTION ARISINGDURING THETIME
IT WAS AUTHORIZED TO TRANSACT BUSINESS IN THIS STATE; OR

(b) BEDEEMED TO HAVE AUTHORIZED SERVICE OF PROCESSON IT IN CONNECTION
WITH SUCH CAUSES OF ACTION BY REGISTERED OR CERTIFIED MAIL, RETURN RECEIPT
REQUESTED, TO THE ADDRESS OF ITS PRINCIPAL OFFICE, IF ANY, AS SET FORTH IN ITS
APPLICATION FORWITHDRAWAL ORASLAST CHANGED BY NOTICEDELIVERED TO THE
SECRETARY OF STATEFORFILING OR TO THE ADDRESS FOR SERVICE OF PROCESSTHAT
ISSTATED IN ITS APPLICATION FOR WITHDRAWAL OR AS LAST CHANGED BY NOTICE
DELIVERED TO THE SECRETARY OF STATE FOR FILING.

(2) SERVICE EFFECTED PURSUANT TO PARAGRAPH (b) OF SUBSECTION (1) OF THIS
SECTION IS PERFECTED AT THE EARLIEST OF:

(d) THE DATE THE WITHDRAWN FOREIGN CORPORATION RECEIVES THE PROCESS,
NOTICE, OR DEMAND;

(b) THE DATE SHOWN ON THE RETURN RECEIPT, IF SIGNED ON BEHALF OF THE
WITHDRAWN FOREIGN CORPORATION; OR

(c) FIVEDAYSAFTER MAILING.

(3) SUBSECTION (1) OF THIS SECTION DOES NOT PRESCRIBE THE ONLY MEANS, OR
NECESSARILY THE REQUIRED MEANS, OF SERVING A WITHDRAWN FOREIGN
CORPORATION.

PART 3
REVOCATION

7-115-301. Grounds for revocation. (1) THE SECRETARY OF STATE SHALL
COMMENCE A PROCEEDING UNDER SECTION 7-115-302 TO REVOKE THE AUTHORITY
OF A FOREIGN CORPORATION TO TRANSACT BUSINESS IN THIS STATE IF;

() THEFOREIGN CORPORATION DOESNOT DELIVERITSCORPORATE REPORT TOTHE
SECRETARY OF STATE WHEN IT ISDUE;

(b) THE FOREIGN CORPORATION DOES NOT PAY ANY TAXES, FEES, OR PENALTIES
IMPOSED BY ARTICLES 101 TO 117 OF THIS TITLE WHEN THEY ARE DUE;

(C) THEFOREIGN CORPORATION ISWITHOUT A REGISTERED AGENT OR REGISTERED
OFFICE IN THIS STATE;

(d) THE FOREIGN CORPORATION DOES NOT INFORM THE SECRETARY OF STATE
UNDER SECTION 7-115-109 oR 7-115-110 THAT ITS REGISTERED AGENT OR
REGISTERED OFFICE HAS CHANGED, THAT ITS REGISTERED AGENT HAS RESIGNED, OR
THAT ITS REGISTERED OFFICE HAS BEEN DISCONTINUED;

() AN INCORPORATOR, DIRECTOR, OFFICER, OR AGENT OF THE FOREIGN
CORPORATION SIGNED A DOCUMENT SUCH PERSON KNEW WASFALSE INANY MATERIAL
RESPECT WITH THE INTENT THAT THE DOCUMENT BE DELIVERED TO THE SECRETARY
OF STATE FOR FILING; OR
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(f) THE SECRETARY OF STATE RECEIVES A DULY AUTHENTICATED CERTIFICATE
FROM THE SECRETARY OF STATEOROTHER OFFICIAL HAVING CUSTODY OF CORPORATE
RECORDSIN THE STATE OR COUNTRY UNDER WHOSE LAW THE FOREIGN CORPORATION
WAS INCORPORATED TO THE EFFECT THAT IT NO LONGER EXISTSASTHE RESULT OF A
DISSOLUTION OR MERGER.

7-115-302. Procedure for and effect of revocation. (1) |F THE SECRETARY OF
STATE DETERMINES THAT ONE OR MORE GROUNDS EXIST UNDER SECTION 7-115-301
FOR REVOKING THE AUTHORITY OF A FOREIGN CORPORATION TO TRANSACT BUSINESS
IN THIS STATE, THE SECRETARY OF STATE SHALL SERVE ON THE FOREIGN
CORPORATION, IN THE MANNER PROVIDED IN SECTION 7-115-111, WRITTEN NOTICE
OF THE DETERMINATION, STATING SUCH GROUND OR GROUNDS.

(2) IF THE FOREIGN CORPORATION DOES NOT CORRECT EACH GROUND FOR
REVOCATION, OR DEMONSTRATE TO THE REASONABLE SATISFACTION OF THE
SECRETARY OF STATE THAT EACH SUCH GROUND DOESNOT EXIST, WITHIN SIXTY DAYS
AFTER SERVICE OF THE NOTICE CONTEMPLATED IN SUBSECTION (1) OF THIS SECTION,
THE SECRETARY OF STATEMAY REVOKE THE FOREIGN CORPORATION'SAUTHORITY TO
TRANSACT BUSINESSIN THISSTATE. THE SECRETARY OF STATE SHALL SERVEWRITTEN
NOTICE OF THE REVOCATION, STATING THE EFFECTIVE DATE THEREOF, ON THE
FOREIGN CORPORATION IN THEMANNER PROVIDED IN SECTION 7-115-111 AND SHALL
DELIVER A COPY OF SUCH NOTICE TO THE LAST REGISTERED AGENT OF THE FOREIGN
CORPORATION.

(3) REVOCATION OF A FOREIGN CORPORATION'S AUTHORITY TO TRANSACT
BUSINESSIN THIS STATE TERMINATES THE AUTHORITY OF THE REGISTERED AGENT OF
THE CORPORATION.

(4) UPON THE REVOCATION OF A FOREIGN CORPORATION'S AUTHORITY TO
TRANSACT BUSINESSIN THISSTATE, THE SECRETARY OF STATE SHALL BE THE FOREIGN
CORPORATION'S AGENT FOR SERVICE OF PROCESS IN ANY PROCEEDING BASED ON A
CAUSE OF ACTION WHICH AROSE DURING THE TIME THE FOREIGN CORPORATION
TRANSACTED BUSINESS IN THIS STATE OR WAS AUTHORIZED TO TRANSACT BUSINESS
IN THIS STATE. SERVICE OF PROCESS ON THE SECRETARY OF STATE UNDER THIS
SUBSECTION (4) IS SERVICE ON THE FOREIGN CORPORATION. UPON RECEIPT OF
PROCESS, THE SECRETARY OF STATE SHALL DELIVER A COPY OF THE PROCESSTO THE
FOREIGN CORPORATION AT ITS PRINCIPAL OFFICE.

7-115-303. Appeal from revocation. (1) A FOREIGN CORPORATION MAY APPEAL
THE SECRETARY OF STATE'SREVOCATION OF ITSAUTHORITY TO TRANSACT BUSINESS
IN THISSTATE TO THE DISTRICT COURT IN AND FOR THE CITY AND COUNTY OF DENVER
ORTOTHE DISTRICT COURT OF THE COUNTY WHERE THE CORPORATION'SREGISTERED
OR PRINCIPAL OFFICE IS LOCATED, WITHIN THIRTY DAYS AFTER SERVICE OF THE
NOTICE OF REVOCATION IS PERFECTED UNDER SECTION 7-115-111, BY PETITIONING
THE COURT TO SET ASIDE THE REVOCATION AND ATTACHING TO THE PETITION COPIES
OF ITS APPLICATION FOR AUTHORITY TO TRANSACT BUSINESS AND ANY AMENDED
APPLICATIONS, EACH AS FILED, AND THE SECRETARY OF STATE'S NOTICE OF
REVOCATION.

(2) THECOURT MAY SUMMARILY ORDER THE SECRETARY OF STATE TO REINSTATE
THE AUTHORITY OF A FOREIGN CORPORATION TO TRANSACT BUSINESSIN THIS STATE
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OR MAY TAKE ANY OTHER ACTION THE COURT CONSIDERS APPROPRIATE.

(3) THE COURT'S ORDER OR DECISION MAY BE APPEALED AS IN OTHER CIVIL
PROCEEDINGS.

ARTICLE 116
Records, I nfor mation, and Reports

7-116-101. Corporaterecords. (1) A CORPORATION SHALL KEEPASPERMANENT
RECORDS MINUTES OF ALL MEETINGS OF ITS SHAREHOLDERS AND BOARD OF
DIRECTORS, A RECORD OF ALL ACTIONS TAKEN BY THE SHAREHOL DERS OR BOARD OF
DIRECTORSWITHOUT A MEETING, A RECORD OF ALL ACTIONSTAKEN BY A COMMITTEE
OF THE BOARD OF DIRECTORS IN PLACE OF THE BOARD OF DIRECTORS ON BEHALF OF
THE CORPORATION, AND A RECORD OF ALL WAIVERS OF NOTICES OF MEETINGS OF
SHAREHOL DERSAND OF THE BOARD OF DIRECTORSORANY COMMITTEE OF THEBOARD
OF DIRECTORS.

(2) A CORPORATION SHALL MAINTAIN APPROPRIATE ACCOUNTING RECORDS.

(3) A CORPORATION ORITSAGENT SHALL MAINTAIN A RECORD OF THE NAMESAND
ADDRESSES OF ITSSHAREHOLDERS, IN A FORM THAT PERMITS PREPARATION OF A LIST
OF SHAREHOLDERS THAT ISARRANGED BY VOTING GROUP AND WITHIN EACH VOTING
GROUP BY CLASS OR SERIES OF SHARES, THAT ISALPHABETICAL WITHIN EACH CLASS
OR SERIES, AND THAT SHOWSTHE ADDRESS OF, AND THENUMBER OF SHARES OF EACH
CLASS AND SERIESHELD BY, EACH SHAREHOLDER.

(4) A CORPORATION SHALL MAINTAIN ITS RECORDS IN WRITTEN FORM OR IN
ANOTHER FORM CAPABLE OF CONVERSION INTO WRITTEN FORM WITHIN A
REASONABLE TIME.

(5) A CORPORATION SHALL KEEPA COPY OF EACH OF THE FOLLOWING RECORDSAT
ITS PRINCIPAL OFFICE:

(@) ITSARTICLES OF INCORPORATION;
(b) ITSBYLAWS;

(€) THEMINUTESOFALL SHAREHOLDERS MEETINGS, AND RECORDSOFALL ACTION
TAKEN BY SHAREHOLDERS WITHOUT A MEETING, FOR THE PAST THREE YEARS;

(d ALL WRITTEN COMMUNICATIONS WITHIN THE PAST THREE YEARS TO
SHAREHOLDERSASA GROUP OR TO THE HOLDERSOF ANY CLASSOR SERIES OF SHARES
AS A GROUP;

(e) A LIST OF THE NAMES AND BUSINESS ADDRESSES OF ITS CURRENT DIRECTORS
AND OFFICERS;

(f) A COPY OF ITS MOST RECENT CORPORATE REPORT DELIVERED TO THE
SECRETARY OF STATE UNDER SECTION 7-116-107; AND

(g) ALL FINANCIAL STATEMENTSPREPARED FOR PERIODSENDING DURING THELAST
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THREE YEARS THAT A SHAREHOLDER COULD HAVE REQUESTED UNDER SECTION
7-116-105.

7-116-102. Inspection of corporate records by shareholder. (1) A
SHAREHOL DERISENTITLED TOINSPECT AND COPY , DURING REGULARBUSINESSHOURS
AT THE CORPORATION'S PRINCIPAL OFFICE, ANY OF THE RECORDS OF THE
CORPORATION DESCRIBED IN SECTION 7-116-101 (5) IF THE SHAREHOLDER GIVESTHE
CORPORATION WRITTEN DEMAND AT LEAST FIVE BUSINESSDAY SBEFORE THE DATE ON
WHICH THE SHAREHOLDER WISHES TO INSPECT AND COPY SUCH RECORDS.

(2) INADDITION TO THE RIGHTS SET FORTH IN SUBSECTION (1) OF THIS SECTION, A
SHAREHOL DERISENTITLED TOINSPECT AND COPY, DURING REGULARBUSINESSHOURS
AT A REASONABLE LOCATION SPECIFIED BY THE CORPORATION, ANY OF THE
FOLLOWING RECORDS OF THE CORPORATION IF THE SHAREHOLDER MEETS THE
REQUIREMENTS OF SUBSECTION (3) OF THIS SECTION AND GIVES THE CORPORATION
WRITTEN DEMAND AT LEAST FIVE BUSINESS DAY S BEFORE THE DATE ON WHICH THE
SHAREHOL DER WISHES TO INSPECT AND COPY SUCH RECORDS:

(@) EXCERPTS FROM MINUTES OF ANY MEETING OF THE BOARD OF DIRECTORS OR
FROM RECORDS OF ANY ACTION TAKEN BY THE BOARD OF DIRECTORS WITHOUT A
MEETING, MINUTES OF ANY MEETING OF THE SHAREHOLDERS OR RECORDS OF ANY
ACTION TAKEN BY THE SHAREHOLDERSWITHOUT A MEETING, EXCERPTS OF RECORDS
OF ANY ACTION OF A COMMITTEE OF THE BOARD OF DIRECTORS WHILE ACTING IN
PLACE OF THEBOARD OF DIRECTORSON BEHALF OF THE CORPORATION, AND WAIVERS
OF NOTICES OF ANY MEETING OF THE SHAREHOLDERS OR THE BOARD OF DIRECTORS
OR ANY COMMITTEE OF THE BOARD OF DIRECTORS,

(b) ACCOUNTING RECORDS OF THE CORPORATION; AND
(€) THE RECORD OF SHAREHOLDERS DESCRIBED IN SECTION 7-116-101 (3).

(3) A SHAREHOLDER MAY INSPECT AND COPY THE RECORDS DESCRIBED IN
SUBSECTION (2) OF THIS SECTION ONLY IF:

(8) THE SHAREHOLDER HASBEEN A SHAREHOLDER FOR AT LEAST THREE MONTHS
IMMEDIATELY PRECEDING THE DEMAND TO INSPECT OR COPY OR ISA SHAREHOLDER
OF AT LEAST FIVE PERCENT OF ALL OF THE OUTSTANDING SHARES OF ANY CLASS OF
SHARES OF THE CORPORATION AS OF THE DATE THE DEMAND IS MADE;

(b) THE DEMAND ISMADE IN GOOD FAITH AND FOR A PROPER PURPOSE;

(c) THE SHAREHOLDER DESCRIBES WITH REASONABLE PARTICULARITY THE
PURPOSE AND THE RECORDS THE SHAREHOLDER DESIRES TO INSPECT; AND

(d) THE RECORDSARE DIRECTLY CONNECTED WITH THE DESCRIBED PURPOSE.
(4) FOR PURPOSES OF THIS SECTION:

(@) "PROPER PURPOSE" MEANS A PURPOSE REASONABLY RELATED TO THE
DEMANDING SHAREHOLDER'S INTEREST AS A SHAREHOL DER; AND
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(b) "SHAREHOLDER" INCLUDESA BENEFICIAL OWNER WHOSE SHARES ARE HELD IN
A VOTING TRUST AND ANY OTHER BENEFICIAL OWNER WHO ESTABLISHESBENEFICIAL
OWNERSHIP.

(5) THERIGHT OF INSPECTION GRANTED BY THISSECTION MAY NOT BE ABOLISHED
ORLIMITED BY THE ARTICLES OF INCORPORATION OR BYLAWS.

(6) THISSECTION DOESNOT AFFECT:

(8 THE RIGHT OF A SHAREHOLDER TO INSPECT RECORDS UNDER SECTION
7-107-201,;

(b) THERIGHT OF A SHAREHOLDER TO INSPECT RECORDS TO THE SAME EXTENT AS
ANY OTHERLITIGANT IFTHE SHAREHOLDERISIN LITIGATION WITH THECORPORATION;
OR

() THEPOWER OF A COURT, INDEPENDENT OF ARTICLES 101 TO 117 OF THISTITLE,
TO COMPEL THE PRODUCTION OF CORPORATE RECORDS FOR EXAMINATION.

7-116-103. Scope of shareholder's inspection right. (1) A SHAREHOLDER'S
AGENT OR ATTORNEY HAS THE SAME INSPECTION AND COPYING RIGHTS AS THE
SHAREHOLDER.

(2) THE RIGHT TO COPY RECORDS UNDER SECTION 7-116-102 INCLUDES, IF
REASONABLE, THERIGHT TORECEIVE COPIESMADE BY PHOTOGRAPHIC, XEROGRAPHIC,
OR OTHER MEANS.

(3) EXCEPT ASPROVIDED IN SECTION 7-116-106, THE CORPORATION MAY IMPOSE
A REASONABLE CHARGE, COVERING THE COSTSOF LABOR AND MATERIAL , FOR COPIES
OF ANY DOCUMENTS PROVIDED TO THE SHAREHOLDER. THE CHARGE MAY NOT
EXCEED THE ESTIMATED COST OF PRODUCTION AND REPRODUCTION OF THE RECORDS.

(4) THECORPORATION MAY COMPLY WITH A SHAREHOLDER'SDEMAND TOINSPECT
THE RECORD OF SHAREHOL DERSUNDER SECTION 7-116-102(2) (C) BY FURNISHING TO
THE SHAREHOLDER A LIST OF SHAREHOLDERS THAT COMPLIES WITH SECTION
7-116-101 (3) AND WAS COMPILED NO EARLIER THAN THE DATE OF THE
SHAREHOLDER'S DEMAND.

7-116-104. Court-ordered inspection of corporate records. (1) IF A
CORPORATION REFUSES TO ALLOW A SHAREHOLDER, OR THE SHAREHOLDER'SAGENT
ORATTORNEY , WHO COMPLIESWITH SECTION 7-116-102 (1) TOINSPECT ORCOPY ANY
RECORDS WHICH THE SHAREHOLDER IS ENTITLED TO INSPECT OR COPY BY SAID
SECTION, THE DISTRICT COURT OF THE COUNTY IN THIS STATE WHERE THE
CORPORATION'S PRINCIPAL OFFICE ISLOCATED OR, IFIT HASNO PRINCIPAL OFFICE IN
THIS STATE, THE DISTRICT COURT OF THE COUNTY IN WHICH ITS REGISTERED OFFICE
ISLOCATED MAY, ON APPLICATION OF THE SHAREHOLDER, SUMMARILY ORDER THE
INSPECTION OR COPYING OF THE RECORDS DEMANDED AT THE CORPORATION'S
EXPENSE.

(2) IF A CORPORATION REFUSES TO ALLOW A SHAREHOLDER, OR THE
SHAREHOLDER'S AGENT OR ATTORNEY, WHO COMPLIES WITH SUBSECTIONS (2) AND



Ch. 191 Corporations and Associations

(3) OF SECTION 7-116-102 TO INSPECT OR COPY ANY RECORDS WHICH THE
SHAREHOLDER ISENTITLED TO INSPECT OR COPY BY SAID SUBSECTIONS (2) AND (3)
WITHIN A REASONABLE TIME FOLLOWING THE SHAREHOL DER'SDEMAND, THEDISTRICT
COURT OF THE COUNTY IN THIS STATE WHERE THE CORPORATION'S PRINCIPAL OFFICE
ISLOCATED OR, IFIT HASNO PRINCIPAL OFFICE IN THISSTATE, THE DISTRICT COURT OF
THE COUNTY IN WHICH ITSREGISTERED OFFICE ISLOCATED MAY, ON APPLICATION OF
THE SHAREHOLDER, SUMMARILY ORDER THE INSPECTION OR COPYING OF THE
RECORDS DEMANDED. THE COURT SHALL DISPOSE OF AN APPLICATION UNDER THIS
SUBSECTION (2) ON AN EXPEDITED BASIS.

(3) IF A COURT ORDERS INSPECTION OR COPYING OF THE RECORDS DEMANDED,
UNLESS THE CORPORATION PROVES THAT IT REFUSED INSPECTION OR COPYING IN
GOOD FAITH BECAUSE IT HAD A REASONABLE BASISFOR DOUBT ABOUT THE RIGHT OF
THE SHAREHOLDER OR THE SHAREHOLDER'S AGENT OR ATTORNEY TO INSPECT OR
COPY THE RECORDS DEMANDED:

() THECOURT SHALL ALSOORDERTHE CORPORATION TOPAY THE SHAREHOLDER'S
COSTS, INCLUDING REASONABLE COUNSEL FEES, INCURRED TO OBTAIN THE ORDER;

(b) THECOURT MAY ORDER THE CORPORATION TOPAY THE SHAREHOLDERFORANY
DAMAGES THE SHAREHOLDER INCURRED;

(C) IFINSPECTION OR COPYING IS ORDERED PURSUANT TO SUBSECTION (2) OF THIS
SECTION, THE COURT MAY ORDER THE CORPORATION TO PAY THE SHAREHOLDER'S
INSPECTION AND COPYING EXPENSES; AND

(d) THECOURT MAY GRANT THE SHAREHOLDERANY OTHERREMEDY PROVIDED BY
LAW.

(4) |FA COURT ORDERSINSPECTION OR COPY NG OF RECORDS DEMANDED, IT MAY
IMPOSE REASONABLE RESTRICTIONS ON THE USE OR DISTRIBUTION OF THE RECORDS
BY THE DEMANDING SHAREHOLDER.

7-116-105. Financial statements. UPON THE WRITTEN REQUEST OF ANY
SHAREHOLDER, A CORPORATION SHALL MAIL TO SUCH SHAREHOLDER ITS MOST
RECENT ANNUAL FINANCIAL STATEMENTS, IF ANY, AND ITS MOST RECENTLY
PUBLISHED FINANCIAL STATEMENTS, IF ANY, SHOWING IN REASONABLE DETAIL ITS
ASSETS AND LIABILITIES AND RESULTS OF ITS OPERATIONS.

7-116-106. | nfor mation r especting shar es. UPON THE WRITTEN REQUEST OFANY
SHAREHOLDER, A CORPORATION SHALL MAIL TO SUCH SHAREHOLDER, AT THE
CORPORATION'S EXPENSE, THE INFORMATION SPECIFIED BY SECTION 7-106-206 (4),
WHETHER OR NOT SUCH INFORMATION IS ALSO CONTAINED OR SUMMARIZED ON ANY
SHARE CERTIFICATE OF THE SHAREHOLDER.

7-116-107. Corporate report to secretary of state. (1) EACH DOMESTIC
CORPORATION, AND EACH FOREIGN CORPORATION AUTHORIZED TO TRANSACT
BUSINESS IN THIS STATE, SHALL DELIVER TO THE SECRETARY OF STATE FOR FILING A
CORPORATE REPORT THAT SETS FORTH:

(@) THE CORPORATE NAME OF THE DOMESTIC OR FOREIGN CORPORATION AND THE
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ASSUMED CORPORATE NAME, IF ANY, OF THE FOREIGN CORPORATION;
(b) THE STATE OR COUNTRY UNDER WHOSE LAW IT ISINCORPORATED;

(c) THE STREET ADDRESS OF ITS REGISTERED OFFICE AND THE NAME OF ITS
REGISTERED AGENT AT THAT OFFICE IN THIS STATE;

(d) THE STREET ADDRESS OF ITS PRINCIPAL OFFICE; AND
(€) THE NAMESAND ADDRESSES OF ITS DIRECTORS AND PRINCIPAL OFFICERS.

(2) THE CORPORATE REPORT SHALL BE MADE ON A FORM PRESCRIBED AND
FURNISHED BY THE SECRETARY OF STATE, WHO SHALL DELIVER A COPY THEREOF TO
EACH DOMESTIC CORPORATION AND EACH FOREIGN CORPORATION AUTHORIZED TO
TRANSACT BUSINESS IN THIS STATE. THE COPY OF THE REPORT FORM FOR THE FIRST
CORPORATE REPORT OF A DOMESTIC OR FOREIGN CORPORATION SHALL BE DELIVERED
TO THE DOMESTIC OR FOREIGN CORPORATION IN THE SECOND CALENDAR YEAR
SUCCEEDING THE CALENDAR YEAR IN WHICH THE DOMESTIC CORPORATION IS
INCORPORATED OR THE APPLICATION FORAUTHORITY TO TRANSACT BUSINESSOF THE
FOREIGN CORPORATION ISFILED BY THE SECRETARY OF STATE, ASTHE CASE MAY BE.
THEREAFTER, THE COPY OF THE REPORT FORM SHALL BE DELIVERED EVERY TWO
YEARS. INFORMATION IN THE CORPORATE REPORT SHALL BE CURRENT ASOF THEDATE
THE CORPORATE REPORT IS EXECUTED ON BEHALF OF THE CORPORATION.

(3) THE CORPORATE REPORT SHALL BE DELIVERED TO THE SECRETARY OF STATE
FOR FILING NO LATER THAN THE END OF THE SECOND CALENDAR MONTH FOLLOWING
THE CALENDAR MONTH IN WHICH THE COPY OF THE REPORT FORM THAT ISREQUIRED
TO BE DELIVERED TO THE DOMESTIC OR FOREIGN CORPORATION PURSUANT TO
SUBSECTION (2) OF THIS SECTION IS SO DELIVERED. PROOF TO THE SATISFACTION OF
THE SECRETARY OF STATE THAT, BEFORE SUCH DATE, THE CORPORATE REPORT WAS
DELIVERED SHALL BE DEEMED A COMPLIANCE WITH THIS SUBSECTION (3).

(4) EACH DOMESTIC CORPORATION AND FOREIGN CORPORATION AUTHORIZED TO
TRANSACT BUSINESS IN THIS STATE THAT FAILS OR REFUSES TO FILE ITS CORPORATE
REPORT WITHIN THE TIME PRESCRIBED BY SUBSECTION (3) OF THISSECTION AND PAY
THE FEE PRESCRIBED THEREFOR SHALL BE SUBJECT TO A LATE FILING FEE, WHICH
SHALL BE DETERMINED AND COLLECTED PURSUANT TO SECTION 24-21-104 (3),
C.R.S.; EXCEPT THAT NO SUCH LATE FEE SHALL BE IMPOSED IF THE FORMS REQUIRED
TOBE FURNISHED BY THE SECRETARY OF STATE PURSUANT TO SUBSECTION (2) OF THIS
SECTION ARE UNAVAILABLE AND SUCH UNAVAILABILITY RESULTSIN FAILURE TOFILE
WITHIN THE TIME PRESCRIBED BY SUBSECTION (3) OF THISSECTION. THE AMOUNT OF
ANY UNPAID REPORT FEE AND THE AMOUNT OF THE LATE FEE SHALL BE SEPARATELY
STATED IN ANY NOTICE TO THE CORPORATION WITH RESPECT THERETO.

(5) IF A CORPORATE REPORT CONTAINS THE INFORMATION REQUIRED BY THIS
SECTION, THE SECRETARY OF STATESHALL FILEIT. |[FA CORPORATE REPORT DOESNOT
CONTAIN THE INFORMATION REQUIRED BY THIS SECTION, THE SECRETARY OF STATE
SHALL PROMPTLY RETURN THE CORPORATE REPORT TO THE REPORTINGDOMESTIC OR
FOREIGN CORPORATION FOR CORRECTION, TOGETHER WITH A WRITTEN NOTICE
PROVIDING A BRIEF EXPLANATION OF THE REASON FOR ITS REJECTION. |F THE
CORPORATE REPORT WAS OTHERWISE TIMELY FILED AND ISCORRECTED TO CONTAIN
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THEINFORMATION REQUIRED BY THISSECTION AND DELIVERED TOTHE SECRETARY OF
STATEWITHIN THIRTY DAY SAFTER THEEFFECTIVEDATE OF THENOTICE OF REJECTION,
IT ISDEEMED TOBE TIMELY FILED.

(6) A DOMESTIC OR FOREIGN CORPORATION MAY DELIVER TO THE SECRETARY OF
STATE FOR FILING AN AMENDMENT TO ITS CORPORATE REPORT REFLECTING ANY
CHANGE IN THE INFORMATION CONTAINED IN ITS CORPORATE REPORT AS LAST
AMENDED.

7-116-108. Statement of per son named asdir ector or officer. (1) ANY PERSON
NAMED AS A DIRECTOR OR OFFICER OF A DOMESTIC OR FOREIGN CORPORATION IN A
CORPORATE REPORT OR OTHER DOCUMENT ON FILE WITH THE SECRETARY OF STATE
MAY, IF SUCH PERSON DOES NOT HOLD SUCH POSITION, DELIVER TO THE SECRETARY
OF STATE FOR FILING A STATEMENT SETTING FORTH:

(@) THE PERSON'SNAME;
(b) THE NAME OF THE DOMESTIC OR FOREIGN CORPORATION;

(€) INFORMATION SUFFICIENT TO IDENTIFY THE CORPORATE REPORT OR OTHER
DOCUMENT IN WHICH THE PERSON ISNAMED AS A DIRECTOR OR OFFICER; AND

(d) THE DATE ON WHICH THE PERSON CEASED TO BE A DIRECTOR OR OFFICER OF
THE DOMESTIC OR FOREIGN CORPORATION, OR A STATEMENT THAT THE PERSON DID
NOT HOLD THE POSITION FOR WHICH THE PERSON WAS NAMED IN SUCH CORPORATE
REPORT OR OTHER DOCUMENT.

7-116-109. I nterr ogatoriesby secretary of state. (1) THESECRETARY OF STATE
MAY PROPOUND TO ANY CORPORATION, DOMESTIC OR FOREIGN, SUBJECT TO THE
PROVISIONS OF ARTICLES 101 TO 117 OF THIS TITLE AND TO ANY OFFICER OR
DIRECTOR THEREOF SUCH INTERROGATORIES AS MAY BE REASONABLY NECESSARY
AND PROPER TO ENABLE THE SECRETARY OF STATE TO ASCERTAIN WHETHER THE
CORPORATION HASCOMPLIED WITH ALL THE PROVISIONSOF ARTICLES 101 TO 117 OF
THIS TITLE APPLICABLE TO THE CORPORATION. THE INTERROGATORIES SHALL BE
ANSWERED WITHIN THIRTY DAYS AFTER THE MAILING THEREOF OR WITHIN SUCH
ADDITIONAL TIME AS FIXED BY THE SECRETARY OF STATE, AND THE ANSWERS
THERETO SHALL BE FULL AND COMPLETE AND SHALL BE MADE IN WRITING. |F THE
INTERROGATORIES ARE DIRECTED TO AN INDIVIDUAL THEY SHALL BE ANSWERED BY
THEINDIVIDUAL, AND IF DIRECTED TO A CORPORATION THEY SHALL BE ANSWERED BY
THE CHAIRMAN OF THE BOARD OF DIRECTORS OF THE CORPORATION, BY ALL OF ITS
DIRECTORS, BY ONE OF ITS OFFICERS, OR BY ANY OTHER PERSON AUTHORIZED TO
ANSWER THE INTERROGATORIESASITSAGENT. THE SECRETARY OF STATE NEED NOT
FILE ANY DOCUMENT TO WHICH SUCH INTERROGATORIES RELATE UNTIL THE
INTERROGATORIES ARE ANSWERED AS PROVIDED IN THIS SECTION, AND NOT THEN IF
THE ANSWERSTHERETO DISCLOSE THAT THE DOCUMENT ISNOT IN CONFORMITY WITH
THE PROVISIONS OF ARTICLES 101 TO 117 OF THISTITLE. THE SECRETARY OF STATE
SHALL CERTIFY TO THE ATTORNEY GENERAL, FOR SUCH ACTION AS THE ATTORNEY
GENERAL MAY DEEM APPROPRIATE, ALL INTERROGATORIES AND ANSWERS THERETO
WHICH DISCLOSE A VIOLATION OF ANY OF THE PROVISIONS OF ARTICLES 101 TO 117
OF THISTITLE.
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(2) INTERROGATORIES PROPOUNDED BY THE SECRETARY OF STATE AND THE
ANSWERS THERETO SHALL NOT BE OPEN TO PUBLIC INSPECTION, NOR SHALL THE
SECRETARY OF STATEDISCLOSEANY FACTSORINFORMATION OBTAINED THEREFROM,
EXCEPT INSOFAR AS THE OFFICIAL DUTY OF THE SECRETARY OF STATE MAY REQUIRE
THE SAME TO BE MADE PUBLIC OR IN THE EVENT SUCH INTERROGATORIES OR THE
ANSWERS THERETO ARE REQUIRED FOREVIDENCE IN ANY CRIMINAL PROCEEDINGSOR
IN ANY OTHER ACTION BY THIS STATE.

(3) EACH DOMESTIC OR FOREIGN CORPORATION THAT FAILS OR REFUSES TO
ANSWER TRUTHFULLY AND FULLY, WITHIN THE TIME PRESCRIBED BY SUBSECTION (1)
OF THIS SECTION, INTERROGATORIES PROPOUNDED TO THE DOMESTIC OR FOREIGN
CORPORATION BY THE SECRETARY OF STATE IN ACCORDANCE WITH THE PROVISIONS
OF SAID SUBSECTION (1) IS GUILTY OF A MISDEMEANOR AND, UPON CONVICTION
THEREOF, SHALL BE PUNISHED BY A FINE OF NOT MORE THAN FIVE HUNDRED DOLLARS.

(4) EACH OFFICER AND DIRECTOR OF A DOMESTIC OR FOREIGN CORPORATION WHO
FAILSORREFUSESTOANSWER TRUTHFULLY AND FULLY, WITHIN THE TIME PRESCRIBED
BY SUBSECTION (1) OF THISSECTION, INTERROGATORIESPROPOUNDED TO THE OFFICER
ORDIRECTORBY THE SECRETARY OF STATE IN ACCORDANCE WITH THE PROVISIONSOF
SAID SUBSECTION (1) OR WHO SIGNS A DOCUMENT FILED WITH THE SECRETARY OF
STATE PURSUANT TO ANY PROVISION OF ARTICLES 101 TO 117 OF THIS TITLE WHICH
ISKNOWN TO SUCH OFFICER OR DIRECTOR TO BE FALSE IN ANY MATERIAL RESPECT IS
GUILTY OF A MISDEMEANOR AND, UPON CONVICTION THEREOF, SHALL BE PUNISHED
BY A FINE OF NOT MORE THAN ONE THOUSAND DOLLARS.

(5) THEATTORNEY GENERAL MAY ENFORCE THE PROVISIONS OF THIS SECTION IN
AN ACTION BROUGHT IN THE DISTRICT COURT IN AND FOR THE CITY AND COUNTY OF
DENVER.

ARTICLE 117
Transition Provisions

7-117-101. Application to existing cor porations. (1) FOR PURPOSES OF THIS
ARTICLE, "EXISTING CORPORATION" MEANSANY DOMESTIC CORPORATION THAT WAS
IN EXISTENCE ON JUNE 30, 1994, AND THAT WASINCORPORATED UNDERANY GENERAL
STATUTE OF THIS STATE PROVIDING FOR INCORPORATION OF CORPORATIONS FOR
PROFIT IF THE POWER TO AMEND OR REPEAL THE STATUTE UNDER WHICH THE
CORPORATION WAS INCORPORATED WAS RESERVED.

(2) ARTICLES101T0O 117 OF THISTITLE APPLY TO ALL EXISTING CORPORATIONS.

(3) EXCEPT TO THE EXTENT THE ARTICLES OF INCORPORATION OF AN EXISTING
CORPORATION LIMIT OR DENY PREEMPTIVE RIGHTS, SHAREHOLDERS OF SUCH
CORPORATION SHALL HAVE A PREEMPTIVE RIGHT TO ACQUIRE UNISSUED SHARES OR
SECURITIESCONVERTIBLEINTO SUCH SHARESOR CARRYING A RIGHT TO SUBSCRIBETO
OR ACQUIRE SHARES; EXCEPT THAT, UNLESS OTHERWISE PROVIDED IN THE ARTICLES
OF INCORPORATION, SUCH PREEMPTIVE RIGHTS SHALL NOT EXIST:

(d) TO ACQUIRE ANY SHARES ISSUED TO DIRECTORS, OFFICERS, OR EMPLOYEES
PURSUANT TOAPPROVAL BY THE AFFIRMATIVE VOTE OF THE HOLDERS OF A MAJORITY
OF THE SHARES ENTITLED TO VOTE THEREON OR WHEN AUTHORIZED BY AND NOT
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INCONSISTENT WITH A PLAN THERETOFORE APPROVED BY SUCH A VOTE OF
SHAREHOLDERS; OR

(b) TOACQUIRE ANY SHARES SOLD OTHERWISE THAN FOR CASH.

(4) NOTWITHSTANDING THE PROVISIONS OF SUBSECTION (3) OF THIS SECTION,
UNLESS THE ARTICLES OF INCORPORATION OF AN EXISTING CORPORATION PROVIDE
OTHERWISE:

(@) HOLDERS OF SHARES OF ANY CLASS THAT IS PREFERRED OR LIMITED AS TO
DIVIDENDS OR ASSETS SHALL NOT BE ENTITLED TO ANY PREEMPTIVE RIGHT;

(b) HOLDERS OF SHARES OF COMMON STOCK SHALL NOT BE ENTITLED TO ANY
PREEMPTIVE RIGHT TO SHARES OF ANY CLASS THAT IS PREFERRED OR LIMITED ASTO
DIVIDENDS OR ASSETS OR TO ANY OBLIGATIONS UNLESS SUCH SHARES ARE
CONVERTIBLE INTO SHARES OF COMMON STOCK OR CARRY A RIGHT TO SUBSCRIBE TO
OR ACQUIRE SHARES OF COMMON STOCK; AND

(c) HOLDERS OF COMMON STOCK WITHOUT VOTING POWERS SHALL HAVE NO
PREEMPTIVE RIGHT TO SHARES OF COMMON STOCK WITH VOTING POWER.

(5) TOTHE EXTENT THAT PREEMPTIVE RIGHTS EXIST PURSUANT TO SUBSECTIONS
(3) AND (4) OF THIS SECTION, THE PREEMPTIVE RIGHT SHALL BE ONLY AN
OPPORTUNITY TO ACQUIRE SHARES OR OTHER SECURITIES UNDER SUCH TERMS AND
CONDITIONS AS THE BOARD OF DIRECTORSMAY FIX FOR THE PURPOSE OF PROVIDING
A FAIR AND REASONABLE OPPORTUNITY FOR THE EXERCISE OF SUCH RIGHT.

(6) NOTHING IN SUBSECTIONS (3) AND (4) OF THIS SECTION SHALL CONFER ANY
PREEMPTIVE RIGHT WITH RESPECT TO SHARES OF A CORPORATION INCORPORATED
BEFORE JANUARY 1, 1959, THAT HAVE BEEN OR MAY BE ISSUED AND SUBSEQUENTLY
ACQUIRED BY SUCH CORPORATION AND THAT HAVE NOT BEEN CANCELLED OR
RESTORED TO THE STATUSOF AUTHORIZED BUT UNISSUED SHARES. ANY SUCH SHARES
IN EXISTENCE ON JUNE 30, 1994, OR ACQUIRED THEREAFTER BY ANY SUCH
CORPORATION SHALL NOT BE DEEMED TO BE RESTORED TO THE STATUS OF
AUTHORIZED BUT UNISSUED SHARES, FOR PURPOSES OF THIS SUBSECTION (6) ONLY,
NOTWITHSTANDING THE PROVISIONS OF SECTION 7-106-302.

(7) UNLESS THE ARTICLES OF INCORPORATION OF AN EXISTING CORPORATION
CONTAIN A PROVISION ESTABLISHING THE VOTE OF SHAREHOLDERS REQUIRED TO
AMEND THE ARTICLESOF INCORPORATION, ASCONTEMPLATED IN SECTION 7-110-103,
SUCH AMENDMENT SHALL BE APPROVED BY EACH VOTING GROUP ENTITLED TOVOTE
SEPARATELY ON THE AMENDMENT BY TWO-THIRDS OF ALL THE VOTES ENTITLED TO
BE CAST ON THE AMENDMENT BY THAT VOTING GROUP.

(8) UNLESS THE ARTICLES OF INCORPORATION OF AN EXISTING CORPORATION
CONTAIN A PROVISION ESTABLISHING THE VOTE OF SHAREHOLDERS REQUIRED TO
APPROVE A PLAN OF MERGER OR A PLAN OF SHARE EXCHANGE AS CONTEMPLATED IN
SECTION 7-111-103, SUCH PLAN SHALL BE APPROVED BY EACH VOTING GROUP
ENTITLED TO VOTE SEPARATELY ON THE PLAN BY TWO-THIRDS OF ALL THE VOTES
ENTITLED TO BE CAST ON THE PLAN BY THAT VOTING GROUP. IN THE CASE OF A
CORPORATION INCORPORATED BEFORE JULY 1, 1978, EACH OUTSTANDING SHARE OF
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THE CORPORATION, OTHER THAN A REDEEMABLE SHARE THAT IS NOT ENTITLED TO
VOTE BY REASON OF SECTION 7-107-202 (4), SHALL BE ENTITLED TO VOTE ON THE
PLAN OF MERGER OR SHARE EXCHANGE WHETHER OR NOT SUCH SHARE HAS VOTING
RIGHTS UNDER THE PROVISIONS OF THE ARTICLES OF INCORPORATION, UNLESS THE
ARTICLES OF INCORPORATION HAVE BEEN AMENDED AFTER JUNE 30, 1978, BY THE
SAME VOTE OF SHAREHOL DERS WHICH WOULD HAVE BEEN NECESSARY AT THE TIME
OF THE AMENDMENT TO APPROVE THE PLAN, SO AS TO RESTRICT OR ELIMINATE THE
RIGHT OF SUCH SHARE TO VOTE ON SUCH PLAN.

(9) UNLESS THE ARTICLES OF INCORPORATION OF AN EXISTING CORPORATION
CONTAIN A PROVISION ESTABLISHING THE VOTE OF SHAREHOLDERS REQUIRED TO
APPROVE A TRANSACTION INVOLVING A SALE, LEASE, EXCHANGE, OR OTHER
DISPOSITION OFALL, ORSUBSTANTIALLY ALL, OFITSPROPERTY, WITH ORWITHOUTITS
GOOD WILL, OTHERWISE THAN IN THE USUAL AND REGULAR COURSE OF BUSINESS, AS
CONTEMPLATED IN SECTION 7-112-102 (1), SUCH TRANSACTION SHALL BE APPROVED
BY EACH VOTING GROUP ENTITLED TO VOTE SEPARATELY ON THE TRANSACTION BY
TWO-THIRDSOFALL THEVOTESENTITLED TOBE CAST ON THE TRANSACTION BY THAT
VOTING GROUP.

(10) UNLESS THE ARTICLES OF INCORPORATION OF AN EXISTING CORPORATION
CONTAIN A PROVISION ESTABLISHING THE VOTE OF SHAREHOLDERS REQUIRED TO
APPROVEA PROPOSAL TODISSOLVE THE CORPORATION ASCONTEMPLATED IN SECTION
7-114-102 OR A PROPOSAL TO REVOKE THE DISSOLUTION OF THE CORPORATION AS
CONTEMPLATED IN SECTION 7-114-104, SUCH PROPOSAL SHALL BE APPROVED BY
EACH VOTING GROUP ENTITLED TO VOTE SEPARATELY ON THE PROPOSAL BY
TWO-THIRDS OF ALL THE VOTES ENTITLED TO BE CAST ON THE PROPOSAL BY THAT
VOTING GROUP. |N THE CASE OF A CORPORATION INCORPORATED BEFORE JULY 1,
1978, EACH OUTSTANDING SHARE OF THE CORPORATION, OTHER THAN A REDEEMABLE
SHARE THAT ISNOT ENTITLED TO VOTE BY REASON OF SECTION 7-107-202 (4), SHALL
BEENTITLED TO VOTE ON A PROPOSAL TO DISSOLVE THE CORPORATION WHETHER OR
NOT SUCH SHARE HAS VOTING RIGHTS UNDER THE PROVISIONS OF THE ARTICLES OF
INCORPORATION, UNLESS THE ARTICLES OF INCORPORATION HAVE BEEN AMENDED
AFTER JUNE 30, 1978, BY THE SAME VOTE OF SHAREHOLDERS WHICH WOULD HAVE
BEEN NECESSARY AT THE TIME OF THE AMENDMENT TO APPROVE THE PROPOSAL, SO
AS TO RESTRICT OR ELIMINATE THE RIGHT OF SUCH SHARE TO VOTE ON SUCH
PROPOSAL.

(11) AN AMENDMENT TO THE ARTICLES OF INCORPORATION OF AN EXISTING
CORPORATION TO REDUCE THE VOTE REQUIRED TO TAKE ANY ACTION SPECIFIED IN
SUBSECTIONS(7) TO(10) OF THISSECTION, WHICH AMENDMENT MAY NOT REDUCE THE
REQUIRED VOTE TO LESSTHAN A MAJORITY OF ALL THE VOTESENTITLED TO BE CAST
BY EACH VOTING GROUP ENTITLED TO VOTE, SHALL BE ADOPTED BY THE SAME VOTE
AND VOTING GROUPSREQUIRED TO TAKE THE ACTION SPECIFIED IN SAID SUBSECTIONS
(7) T0 (20).

7-117-102. Application to foreign corporations. A FOREIGN CORPORATION
AUTHORIZED TO TRANSACT BUSINESSIN THISSTATE ON JUNE 30, 1994, ISSUBJECT TO
ARTICLES 101 TO 117 OF THIS TITLE BUT IS NOT REQUIRED TO OBTAIN NEW
AUTHORIZATION TO TRANSACT BUSINESS UNDER SAID ARTICLES.

7-117-103. Saving provisions. (1) EXCEPT ASPROVIDED IN SUBSECTION (2) OF
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THIS SECTION, THE REPEAL OF ANY PROVISION OF THE "COLORADO CORPORATION
CODE", ARTICLES 1 TO 10 OF THIS TITLE, DOES NOT AFFECT:

() THE OPERATION OF THE STATUTE, ORANY ACTION TAKEN UNDERIT, BEFOREITS
REPEAL;

(b) ANY RATIFICATION, RIGHT, REMEDY, PRIVILEGE, OBLIGATION, OR LIABILITY
ACQUIRED, ACCRUED, OR INCURRED UNDER THE PROVISION BEFORE ITS REPEAL ;

(c) ANY VIOLATION OF THE PROVISION, OR ANY PENALTY, FORFEITURE, OR
PUNISHMENT INCURRED BECAUSE OF THE VIOLATION, BEFORE ITS REPEAL; OR

(d) ANY PROCEEDING, REORGANIZATION, ORDISSOLUTION COMMENCED UNDERTHE
PROVISION BEFORE ITS REPEAL, AND THE PROCEEDING, REORGANIZATION, OR
DISSOLUTION MAY BE COMPLETED IN ACCORDANCE WITH THEPROVISION ASIFIT HAD
NOT BEEN REPEALED.

(2) IFAPENALTY ORPUNISHMENT IMPOSED FOR VIOLATION OF ANY PROVISION OF
THE " COLORADO CORPORATION CODE", ARTICLES1 TO 10 OF THISTITLE, ISREDUCED
BY ARTICLES 101 TO 117 OF THIS TITLE, THE PENALTY OR PUNISHMENT, IF NOT
ALREADY IMPOSED, SHALL BE IMPOSED IN ACCORDANCE WITH SAID ARTICLES101 TO
117.

7-117-104. Sever ability. IFANY PROVISION OFARTICLES101TO117 OF THISTITLE
ORITSAPPLICATION TOANY PERSON OR CIRCUMSTANCE ISHELD INVALID BY A COURT
OF COMPETENT JURISDICTION, THE INVALIDITY DOESNOT AFFECT OTHER PROVISIONS
OR APPLICATIONS OF SAID ARTICLES THAT CAN BE GIVEN EFFECT WITHOUT THE
INVALID PROVISION OR APPLICATION, AND TO THIS END THE PROVISIONS OF SAID
ARTICLES ARE SEVERABLE.

7-117-105. Effective date. ARTICLES 101 TO 117 OF THIS TITLE ARE EFFECTIVE
JuLy 1, 1994.

SECTION 2. 6-16-112, Colorado Revised Statutes, 1992 Repl. Val., isamended
toread:

6-16-112. Serviceof process. Any foreign corporation performing any of the acts
prohibited under this article through any salesman or agent is subject to service of
process either upon the registered agent specified by said corporation or upon the

THE CORPORATION ITSELF IF NO AGENT IS SPECIFIED pursuant to
section 7-9-319 7-115-111, C.R.S. Service of process upon any individual outside
this state based upon any action arising out of matters prohibited by thisarticle shall
be pursuant to section 13-1-125, C.R.S.

SECTION 3. 7-20-102 (5), Colorado Revised Statutes, 1986 Repl. Val., as
amended, is amended to read:

7-20-102. Definitions. (5) "Corporation" or "domestic corporation” except as
used in subsection (10) of this section means a corporation for profit subject to the
provisions of articles +t6-10 101 70 117 of thistitle.
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SECTION 4. 7-22-101.5, Colorado Revised Statutes, 1986 Repl. Vol., as
amended, is amended to read:

7-22-101.5. Indemnification and personal liability of directors, officers,
employees, and agents. The nonprofit corporation shall have the same powers,
rights, and obligations and shall be subject to the same limitations as apply to
corporations for profit as set forth in seetion7-3-16+5 ARTICLE 109 OF THISTITLE.
Nonprofit corporation directors, officers, employees, and agents shall have the same
rights as directors, officers, employees, and agents, respectively, of corporations for
profit as set forth in section—7-3-16+5 ARTICLE 109 OF THIS TITLE. Nonprofit
corporation directors and officers shall have the benefit of the same limitations on
personal liability for any injury to person or property arising out of atort as set forth
in section #5-319 7-108-402 (2) for directors and officers, respectively, of
corporations for profit. Any reference in said sections to shareholders shall be
construed to refer to voting members, if any, for the purposes of this section.

SECTION 5. The introductory portion to 7-22-103 (1) (b), Colorado Revised
Statutes, 1986 Repl. Val., as amended, is amended to read:

7-22-103. Corporate name. (1) The corporate name of a nonprofit corporation:

(b) Shall not be the same as, or deceptively similar to, the name of any domestic
corporation or any domestic nonprofit corporation or any limited partnership which
has a certificate of limited partnership filed with the secretary of state pursuant to
section 7-62-201 or a limited liability company which has articles of organization
filed with the secretary of state pursuant to section 7-80-205 or any foreign
corporation or foreign nonprofit corporation or foreign limited partnership or foreign
limited liability company authorized to transact business or conduct affairs in this
state, or anametheexclusiveright towhichisat thetime reservedinthe office of the
secretary of state under thelaws of this state, or the name of aforeign corporation or
foreign nonprofit corporation or foreign limited liability company which hasin effect
aregistration of its corporate name as provided in section 7-3-168-6r 7-22-108 OR
7-115-107 or itscompany name as provided in section 7-80-903, respectively, or any
trade or assumed name which is registered with the secretary of state under section
7-71-101 or for which application for registration under said section is pending;
except that this provision shall not apply if the applicant files with the secretary of
state either:

SECTION 6. 7-27-103 (1) (b), Colorado Revised Statutes, 1986 Repl. Val., as
amended, is amended to read:

7-27-103. Cor por atenameof for eign nonpr ofit cor por ation. (1) Nocertificate
of authority shall beissued to aforeign corporation unlessthe corporate name of such
corporation or the name to be assumed by the corporation for its activities in this
state:

(b) Shall not be the same as, or deceptively similar to, the name of any domestic
corporation or any domestic nonprofit corporation or any limited partnership which
has a certificate of limited partnership filed with the secretary of state pursuant to
section 7-62-201 or a limited liability company which has articles of organization
filed with the secretary of state pursuant to section 7-80-205 or any foreign
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corporation or foreign nonprofit corporation or foreign limited partnership or foreign
limited liability company authorized to transact business or conduct affairsin this
state, or anamethe exclusiveright towhichisat thetime reservedinthe office of the
secretary of state under thelaws of this state, or the name of aforeign corporation or
foreign nonprofit corporation or foreign limited liability company which hasin effect
a registration of its corporate name as provided in sections—7-3-108-6f SECTION
7-22-108 ORrR 7-115-107 or its company name as provided in section 7-80-903,

respectively, or any trade or assumed name which is registered with the secretary of
state under section 7-71-101 or for which application for registration under said
sectionis pending; except that this provision shall not apply if the applicant fileswith
the secretary of state either:

SECTION 7. 7-40-104 (2) (b), Colorado Revised Statutes, 1986 Repl. Val., as
amended, is amended to read:

7-40-104. Additional powers - indemnification - liability. (2) (b) Any such
corporation shall have the same powers, rights, and obligations and shall be subject
to the same limitations as those which apply to corporations for profit, as set forthin
seetion—7-3-16%5 ARTICLE 109 OF THIS TITLE. Corporation directors, officers,
employees, and agents shall have the same rights as directors, officers, employees,
and agents, respectively, of corporations for profit, as set forth in seetion7-3-10%5
ARTICLE109OF THISTITLE. Corporation directorsand officers shall have the benefit
of the same limitations on personal liability for any injury to person or property
arising out of atort, as set forth in section 75319 7-108-402 (2), for directorsand
officers, respectively, of corporations for profit. Any referencein said sections to
shareholders shall be construed to refer to voting members or voting stockholders, if
any, for the purpose of this section.

SECTION 8. 7-42-118, Colorado Revised Statutes, 1986 Repl. Vol., isamended
toread:

7-42-118. Liability of stockholders, directors, and officers. Stockholders,
directors, and officersof corporationsformed under the provisionsof thisarticle shall
enjoy the same measure of immunity fromliability for corporate acts or omissionsas
stockholders, di rectors, and officers of corporations formed under the “Celerado

"COLORADO BUSINESS CORPORATION ACT",
ARTICLES 101 TO 117 of this title, or the "Colorado Nonprofit Corporation Act",
articles 20 to 29 of thistitle.

SECTION 9. 7-45-101 (4), Colorado Revised Statutes, 1986 Repl. Val., is
amended to read:

7-45-101. Additional statementsin certificate. (4) Nothingin articles4 20 to
52 0rR 101 10 117 of thistitle shall be so construed as to authorize any corporation,
formed under the provisions of law, tolocateitsroad, railroad, ditch, or flume, or any
part thereof, upon any toll road previously existing, nor upon any public highway
heretofore and at the time of the organization of the corporation used and traveled as
such, except as may be necessary to cross suchtoll road or public highway. All rates
of toll shall be conspicuously posted at every gate upon saidroad. Nothinginarticles
120to520RrR 101 1O 117 of thistitle shall be so construed to prevent the erection of
atoll gate and check gate on each branch toll road of any toll road company in this
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state.

SECTION 10. 7-48-103, Colorado Revised Statutes, 1986 Repl. Vol., isamended
toread:

7-48-103. |ncor por ation - applicability of " Colorado Business Cor por ation
Act" . A business devel opment corporation may beincorporatedinthisstate pursuant
tothe provisions of article 2 102 of thistitle, and all the provisions of the “Ceterade
CorporationCode™ " COLORADO BUSINESSCORPORATION ACT", ARTICLES101TO117
OF THISTITLE, not in conflict with or inconsistent with the provisions of this article
shall apply to such corporation except as otherwise provided in this article. The
purpose clause of the articles of incorporation shall recitethat the purposesfor which
the corporation is formed are to stimulate and promote the business prosperity and
economic welfare of this state and its citizens; to encourage and assist, through
financial aid, advice, technical assistance, and other appropriate means, thelocation
of new businesses and industries and the rehabilitation, improvement, and expansion
of existing businessesand industriesthroughout the state; and, in furtherance of these
purposes, to cooperate with the division of commerce and devel opment of this state
and with other organizations, public and private.

SECTION 11. 7-48-113, Colorado Revised Statutes, 1986 Repl. Val., isamended
toread:

7-48-113. Members to have rights of stockholders. The rights given to
stockhol dersunder the provisi onsof sections7-3-165;7-5-169,7-8-162and7-8-109
7-102-106, 7-103-104, 7-110-203, 7-114-102, AND 7-114-104 shall apply to
members as well as to stockholders of a corporation created under this article.

SECTION 12. 7-48-115, Colorado Revised Statutes, 1986 Repl. Vadl., is
amended to read:

7-48-115. Booksand recor ds. A corporation shall keep, in addition to the books
and records required by section—7-5-117 SECTIONS 7-116-101 AND 7-116-102, a
record showing the names and addresses of all members of the corporation and the
current status of loans made by each to the corporation. Members shall have the
same rights with respect to such books and records as are given to stockholders by
seetton7-5-117# SECTIONS 7-116-101 70O 7-116-106.

SECTION 13. 7-49-103, Colorado Revised Statutes, 1986 Repl. Val., as
amended, is amended to read:

7-49-103. Corporation authorized. A corporation, for the purposes enumerated
in this article, may be incorporated upon approval of the governor and the state
treasurer. Theprovisionsof the*Celeragde-CorperationCote™ " COLORADO BUSINESS
CORPORATION ACT", artietest+e30 ARTICLES 101 TO 117 of thistitle, not in conflict
with or inconsistent with the provisions of thisarticle shall apply to such corporation.
The purpose clause of the articles of incorporation shall recite that the purposes for
whichthe corporationisformed areto stimul ate theflow of privateinvestment capital
for the purchase and rehabilitation of eligible housing; to encourage and assist
through financial aid, advice, technical assistance, and other appropriate means the
improvement of existing housing throughout the state; and, in furtherance of these
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purposes, to cooperate with the division of housing of the department of local affairs
and the Colorado housing and finance authority and with other organizations, public
and private.

SECTION 14. 7-49-118, Colorado Revised Statutes, 1986 Repl. Vol., isamended
toread:

7-49-118. Booksand recor ds. In addition to the books and records required by
seetion—7-5-117 SECTIONS 7-116-101 1O 7-116-105, the corporation shall keep a
record showing the names and addresses of all members of the corporation and the
current status of loans made by each to the corporation. Members shall have the
same rights with respect to such books and records as are given to stockholders by
seetton7#-5-117# SECTIONS 7-116-101 70O 7-116-106.

SECTION 15. 7-50-108, Colorado Revised Statutes, 1986 Repl. Vol., isamended
toread:

7-50-108. New cor por ation for med - when. Any congregation, church, or soci ety
incorporated prior to March 14, 1877, under the provisions of any law for the
incorporation of religious, educational, or benevolent societies may become
incorporated under the provisions of articles4 20 to 52 or 101 10 117 of thistitle,
relative to religious, educational, and benevolent societies in the same manner as if
it had not previously been incorporated, in which case the new corporation shall be
entitled to and invested with all the real and personal estate of the old corporation, in
like manner and to the same extent as the old corporation, subject to all the debts,
contracts, and liabilities. Theword "trustees’, asused in articles4 20 to 52 or 101
TO 117 of thistitlerelativetoreligious bodies, shall be construed toinclude wardens,
vestrymen, or such other officers as perform the duties of trustees.

SECTION 16. 7-55-107.5, Colorado Revised Statutes, 1986 Repl. Val., as
amended, is amended to read:

7-55-107.5. Indemnification and personal liability of directors, officers,
employees, and agents. The association shall have the same powers, rights, and
obligations and shall be subject to the same limitations as apply to corporations for
profit as set forth in section—7-3-16%5 ARTICLE 109 OF THIS TITLE. Association
directors, officers, employees, and agents shall have the same rights as directors,
officers, employees, and agents, respectively, of corporations for profit as set forth
in seetion7-3-10%5 ARTICLE 109 OF THISTITLE. Association directors and officers
shall have the benefit of the same limitations on personal liability for any injury to
person or property arising out of atort as set forth in section 75319 7-108-402 (2)
for directors and officers, respectively, of corporations for profit. Any referencein
said sectionsto shareholders shall be construed to refer to voting members or voting
stockholders, if any, for the purpose of this section.

SECTION 17. 7-55-112, Colorado Revised Statutes, 1986 Repl. Vol., isamended
toread:

7-55-112. Merger or consolidation. Two or more corporations formed under
articles1 20to 57 orR 10110 117 of thistitle, or asimilar law of any other state, may
bemerged or consolidated as a cooperative association upon such termsand for such
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purpose and by such name as may be agreed upon. Such agreement shall also state
all the matters necessary to articles of merger or consolidation and must be approved
by atwo-thirds majority of the members of the boards of directors and a two-thirds
majority vote of the members or stockholders of each association or corporation
present and voting in person or by mail ballot at any regular or special meeting at
which prior notice, with mail ballot attached, had been mailed to each member or
stockholder stating the plan of merger or consolidation; except that cooperative
associations with less than one hundred members may post notice of such plan of
merger or consolidation in a conspicuous place at its normal place of businessfor at
least thirty days prior to such meeting. Thearticles of merger or consolidation shall
be filed with the secretary of state and the county clerk of the county in which each
party tothe merger or consolidationissituated. A feewhich shall bedetermined and
collected pursuant to section 24-21-104 (3), C.R.S., shall be paid to the secretary of
state for filing the articles. From and after the filing of the articles of merger or
consolidation, theformer associationsor corporations comprising thecomponent parts
shall cease to exist, and the consolidated or merged cooperative association shall
succeed to all rights, duties, and powers prescribed in the agreement of consolidated
or merged associationsor corporations, not inconsistent with thisarticle, and shall be
subject to all liabilities and obligations of the former component associations or
corporations and succeed to all property and interest thereof and may adopt bylaws
and do all things permitted by this article.

SECTION 18. 7-55-116, Colorado Revised Statutes, 1986 Repl. VVal., isamended
toread:

7-55-116. Application of cor poration laws. The provisionsof articlest 20to 52
AND 101 10 117 of thistitle and all powers and rights thereunder shall apply to the
associations organized under thisarticle, except where such provisionsarein conflict
with or inconsistent with the express provision of this article.

SECTION 19. 7-56-107.5, Colorado Revised Statutes, 1986 Repl. Val., as
amended, is amended to read:

7-56-107.5. Indemnification and personal liability of directors, officers,
employees, and agents. The association shall have the same powers, rights, and
obligations and shall be subject to the same limitations as those which apply to
corporations for profit, as set forth in seetier7-3-1645 ARTICLE 109 OF THISTITLE.
Association directors, officers, employees, and agents shall have the samerights as
directors, officers, employees, and agents, respectively, of corporationsfor profit, as
set forth in seettor7-3-10%5 ARTICLE 109 OF THISTITLE. Association directorsand
officers shall have the benefit of the same limitations on personal liability for any
injury to person or property arising out of atort asthose set forth in section 7-5-+19
7-108-402 for directors and officers, respectively, of corporations for profit. Any
reference in said sections—7-3-1645 ARTICLE 109 OF THIS TITLE and #5-119 IN
SECTION 7-108-402 (2) to shareholders shall be construed torefer to voting members
or voting stockholders, if any, for the purpose of this section.

SECTION 20. 7-80-201 (4) (a) and (4) (c), Colorado Revised Statutes, 1986
Repl. Val., as amended, are amended to read:

7-80-201. Limited liability company name. (4) Such nameshall not bethesame
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as, or deceptively similar to:

(@) Any name for which an exclusive right has been reserved in the office of the
secretary of state pursuant to section #3-16%, 7-22-107, 7-62-103, ef 7-80-202 OR
7-104-102;

(c) Any namewhichisregisteredinthe office of the secretary of state pursuant to
section #-3-168-er 7-80-903 OR 7-104-101.

SECTION 21. 10-3-533.5(1) (c), Colorado Revised Statutes, 1987 Repl. Val.,
as amended, is amended to read:

10-3-533.5. Saleof insolvent insurer asagoing concer n. (1) (¢) Asusedinthis
section, "shares' has the same meaning as set forth in section
7-101-401(30), C.R.S., andincludes any secured party or other person or holder who
has or claims to have any interest of any kind in any shares of the insurer.

SECTION 22. 10-3-604 (1) (m), Colorado Revised Statutes, 1987 Repl. Val., is
amended to read:

10-3-604. Procedurefor exchange. (1) (m) All sharesacquired by the domestic
company, upon payment of the value therefor, shall be canceled by the board of
directorsof the domestic company, upon the plan of exchange becoming effective, or
at any time thereafter in the manner provided in section 7-6-164 7-106-302 (2) (b),
C.R.S., and any statement of cancellation made pursuant to said section shall first be
filed with the commissioner prior to filing thereof with the secretary of state. If the
commissioner finds such statement of cancellation to have been lawfully executed,
and to bein due legal form and not in conflict with the provisions of law governing
the domestic company, such statement of cancellation shall befiled with the secretary
of state.

SECTION 23. 11-3-101 (5), Colorado Revised Statutes, 1987 Repl. Val., is
amended to read:

11-3-101. General corporate powers. (5) If the name of a state bank organized
under thelaws of this state containstheword "bank", said bank need not comply with
the requirements of section #3-166+(%) 7-104-101 (1) (@), C.R.S.

SECTION 24. 11-3-121, Colorado Revised Statutes, 1987 Repl. Vol., isamended
toread:

11-3-121. Indemnification and personal liability of directors, officers,
employees, and agents. The state bank shall have the same powers, rights, and
obligations and shall be subject to the same limitations as apply to corporations for
profit as set forth in seetion7-3-10%5 ARTICLE 109 OF TITLE 7, C.R.S. State bank
directors, officers, employees, and agents shall have the same rights as directors,
officers, employees, and agents, respectively, of corporations for profit as set forth
inseetor73-1845 ARTICLE 109 OF TITLE 7, C.R.S. State bank directorsand officers
shall have the benefit of the same limitations on personal liability for any injury to
person or property arising out of atort as set forth in section 7-5-119 7-108-402 (2),
C.R.S, for directors and officers, respectively, of corporations for profit. Any
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reference in said sections to shareholders shall be construed to refer to stockholders
for the purposes of this section.

SECTION 25. 11-11-110, Colorado Revised Statutes, 1987 Repl. Val., is
amended to read:

11-11-110. General corporation laws applicable. The provisions of articles %
20to52 AND 101 TO 117 of title 7, C.R.S,, relating to corporations shall, insofar as
the samearenot inconsi stent with this code, govern corporations operating under the
provisions of this code.

SECTION 26. 11-22-102 (1) (b), Colorado Revised Statutes, 1987 Repl. Val.,
as amended, is amended to read:

11-22-102. Charter - application - fee - issuance procedure - change in
location. (1) The incorporators of a proposed industrial bank shall submit to the
banking board an application for an industrial bank charter and in support thereof
shall submit the following:

(b) Proposed articles of incorporation, containing: The name of the proposed
industrial bank; the city or county in which it isto be located; the amount of capital;
the number and par value of the shares authorized; the number of directors; a
statement whether cumulative voting will be permitted for directors, preemptive
rights, if any, of stockholders; itsterm of existence; and such other proper provisions
as may be approved by the banking board to govern the affairs and business of the
proposed industrial bank, including such provisions required by law for the
incorporation of ordinary corporations; but the name sel ected shall include thewords
"industrial bank". The name of the industrial bank need not comply with the
requirements of section 7-3-186+(%) 7-104-101 (1), C.R.S. Only one class of par
valuestock of not lessthanten dollars per share shall be authorized, but theforegoing
shall not affect industrial banks chartered prior to July 1, 1965, having other classes
of stock or other par value than recited in this article. The articles of incorporation
shall not contain any provisions authorizing such proposed industrial bank to engage
in any business or activity except as may be authorized by this article.

SECTION 27. 11-30-101 (5), Colorado Revised Statutes, 1987 Repl. Val., is
amended to read:

11-30-101. Definitions- organization - charter. (5) After thesaid certified copy
of articles of incorporation have been filed with the commissioner, he shall issue a
charter for such credit union, at which time the credit union shall become a body
corporate having the powers enumerated in section #+3-16% 7-103-102, C.R.S,
except as otherwise provided or limited in this article.

SECTION 28. 11-41-102, Colorado Revised Statutes, 1987 Repl. Val., is
amended to read:

11-41-102. Restriction on corporate name. The name of each domestic
association incorporated on or after May 17, 1939, shall include the words "savings
and loan association”. If the name of the domestic association contains the words
"savings and loan association”, it need not comply with the requirements of section
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7-3-166{1) 7-104-101(1), C.R.S. Noassociation shall includeinitsnamethewords
"guaranty” or "guarantee' or "mutua”, unless organized without stock, or

permanent”, unless organized with stock. The provisions of this section shall not
affect the right of any association existing before May 17, 1939, to continue the use
of its name.

SECTION 29. 11-41-130.5 (1) and (4), Colorado Revised Statutes, 1987 Reql.
Vol., are amended to read:

11-41-130.5. Cessation of businessasan association - amendment of articles.
(1) Notwithstanding any provision of thisarticleto the contrary, in connection with
thesaleof all or asubstantial part of its assets, the board of directors of any savings
and loan association may propose an amendment to its articles of incorporation to
amend the objects and purposes to conform to those authorized in the “Celerado
Corporation-Code™ " COLORADO BUSINESS CORPORATION ACT", articles+te-10 101
TO 117 of title 7, C.R.S., and to make such other amendments althorized by and not
inconsistent with the provisions of article 2 110 of title 7, C.R.S. Such proposed
amendments shall be submitted to the membersor, if the savingsand | oan association
has permanent stock, to the stockholders of said association for their approval. Upon
approval, said amendments shall be submitted to the commissioner, together with a
plan pursuant to subsection (2) of this section, for his approval.

(4) Upon approval of a plan and the amendments to the articles of incorporation
by the commissioner pursuant to thisarticle and upon the filing of such amendments,
along withthe applicablefiling feeswith the secretary of state as provided by section
11-41-129 (4), a corporatlon shall continue in existence pursuant to the “Cetorade

"COLORADO BUSINESS CORPORATION ACT", articles+te-10 101
TO 117 of title 7, C.R.S., but said corporation shall ceaseto beasavmgs and loan
association or an association. The corporation's certificate of authority as a savings
and loan association or an association shall automatically be cancelled, without
further action, and the corporation shall be deemed to be organized pursuant to the
“Coterade-Corporation-Code™ " COLORADO BUSINESS CORPORATION ACT", articles
610 101 10 117 of title 7, C.R.S., and shall cease to be subject to the prowsons
of the " Savings and Loan As@ociation Law", articles 40 to 46 of thistitle.

SECTION 30. 11-41-134, Colorado Revised Statutes, 1987 Repl. Val., is
amended to read:

11-41-134. Indemnification and personal liability of directors, officers,
employees, and agents. The savings and loan association shall have the same
powers, rights, and obligations and shall be subject to the same limitations as apply
to corporations for profit as set forth in section 7-3-1645 ARTICLE 109 OF TITLE 7,
C.R.S. Savingsand |loan association directors, officers, employees, and agents shall
have the same rights as directors, officers, employees, and agents, respectively, of
corporations for profit as set forth in seetion—7-3-16%5 ARTICLE 109 OF TITLE 7,
C.R.S. Savings and loan association directors and officers shall have the benefit of
the same limitations on personal liability for any injury to person or property arising
out of atort as set forth in section 7-5-319; 7-108-402 (2), C.R.S,, for directorsand
officers, respectively, of corporations for profit. Any reference in said sections to
shareholders shall be construed to refer to stockholders for the purposes of this
section.
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SECTION 31. The introductory portion to 12-2-117 (3), Colorado Revised
Statutes, 1991 Repl. Val., is amended to read:

12-2-117. Partnerships or professional corporations composed of certified
public accountants - registration thereof. (3) The corporatlon must be in
compliance with the “Celerage—Cerperation—Code™ "COLORADO BUSINESS
CORPORATION ACT", articles +t6-30 101 10 117 of title 7, C.R.S., and the articles
of incorporation of such corporation shall contain provisions complyi ng with the
following requirements:

SECTION 32. The introductory portion to 12-4-110 (2), Colorado Revised
Statutes, 1991 Repl. Val., is amended to read:

12-4-110.  Partnerships - professional corporations - requirements.
(2) Corporate practl ce of architectureis permitted in compliance with the~Ceterado
"COLORADO BUSINESS CORPORATION ACT", articles+te-10 101

TO 117 of title 7, C.R.S,, but only if:

SECTION 33. 12-32-109.5 (1) (f), Colorado Revised Statutes, 1991 Repl. Val.,
is amended to read:

12-32-109.5. Professional service corporationsfor the practice of podiatry.
(1) (f) The president shall beashareholder and adirector and, to the extent possible,
all other directors and officers shall be persons having the qualifications described
in paragraph (d) of this subsection (1). Lay directors and officers shall not exercise
any authority whatsoever over professional matters. Notwithstanding section7-5-162
SECTIONS 7-108- 103 TO 7- 108 106 C. R S, reI ating to the terms of offlce of
directors, and-s cal
professional serwce corporatlon for the practlce of podlatry may prow de |n the
articles of incorporation or the bylaws that the directors may have terms of office of
up to six years and that the directors may be divided into either two or three classes,
each class to be as nearly equal in number as possible, with the terms of each class
staggered to provide for the periodic, but not annual, election of less than all the
directors.

SECTION 34. 12-36-134 (1) (f), Colorado Revised Statutes, 1991 Repl. VVal., is
amended to read:

12-36-134. Professional service cor porations for the practice of medicine.
(1) (f) Thepresident shall beashareholder and adirector and, to the extent possible,
all other directors and officers shall be persons having the qualifications described
in paragraph (d) of this subsection (1). Lay directors and officers shall not exercise
any authority whatsoever over professional matters. Notwithstanding seetier7-5-102
SECTIONS7-108-103T0 7-108-106, C.R.S,, relating totheterms of office of clirecters
andseetrea—?-s-iea—eR—S—relﬁmg{e-t-heclmflcatlon of directors, aprofessional
service corporation for the practice of medicine may provide in the articles of
incorporation or the bylaws that the directors may have terms of office of up to six
yearsand that the directors may be dividedinto either two or three classes, each class
to beas nearly equal in number as possible, with the terms of each class staggered to
provide for the periodic, but not annual, election of less than all the directors.
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SECTION 35. The introductory portion to 12-41-124 (1), Colorado Revised
Statutes, 1991 Repl. Val., is amended to read:

12-41-124. Professional service corporations for the practice of physical
therapy. (1) Personslicensed to practice physical therapy by the director may form
professional service corporations for the practice of physical therapy under the
“Coterade-CorporationCode"-artictes 11610 " COLORADO BUSINESS CORPORATION
AcCT", ARTICLES101TO 117 of title 7, C.R.S.,, if such corporations are organized and
operated in accordance with the provisions of this section. The articles of
incorporation of such corporations shall contain provisions complying with the
following requirements:

SECTION 36. The introductory portion to 12-43-211 (1), Colorado Revised
Statutes, 1991 Repl. Val., is amended to read:

12-43-211. Professional service cor por ationsfor the practice of psychology,
clinical social wor k, marriageand family ther apy, and pr ofessional counseling.
(1) Licensees and certified school psychologists may form professional service
corporationsfor thepractice of psychology, clinical SOCIa| work, marrlageandfamlly
therapy, or professional counseling under the -

"COLORADO BUSINESS CORPORATION AcCT", articles4++640 101 1O 117 of title 7,
C.R.S,, if such corporations are organized and operated in accordance with the
provisions of this section. The articles of incorporation of such corporations shall
contain provisions complying with the following requirements:

SECTION 37. 12-61-302 (3), Colorado Revised Statutes, 1991 Repl. Val., is
amended to read:

12-61-302. Application for payments out of fund - limitations on liability.
(3) Any real estate broker or real estate salesperson whois licensed or who renews
a license under part 1 of this article on or after January 1, 1972, and upon whom
personal service cannot be made with reasonabl e diligence shall be deemed to have
appointed the secretary of state as agent for service of processfor purposes of actions
filed against said broker or salesperson pursuant to the provisions of subsection (1)
of this section. Service of process pursuant to this subsection (3) shall be made as
nearly as practicableinthe manner prescribed by section 73-112 7-105-104, C.R.S.

SECTION 38. 24-21-109, Colorado Revised Statutes, 1988 Repl. Val., is
amended to read:

24-21-109. Documentsin court proceedings- designation of per sonto attend
court proceedings. Subject to provisions of section 13-25-115, C.R.S., documents
fromtheoffice of secretary of state used in court proceedings shall be acknowledged,
exemplified, verified, or attested to in a manner which shall make unnecessary the
personal appearance of the secretary of statein a court proceeding to acknowledge,
exemplify, verify, or attest to the validity of such documents. The secretary of state
may designate a person to attend court proceedings if the secretary of state is
subpoenaed for the purpose of acknowledging, exemplifying, verifying, or attesting
tothevalidity of documentsfurnished by that office. The revenues derived fromfees
as established in section 7-10-164<2) 7-101-203(2), C.R.S., and section 24-21-104
(1) shall be deposited in the department of state cash fund created in section



Corporations and Associations Ch. 191
24-21-104 (3).

SECTION 39. 38-30-144 (3) (h), (3) (i), and (4), Colorado Revised Statutes,
1982 Repl. Val., are amended to read:

38-30-144. Conveyance by corporation. (3) (h) A certificate of authority of a
foreign corporation or acertified copy thereof; if thearticlesof incorporationlimit the
duration of the corporate life to less than perpetuity or if they limit or impose
conditions upon the exercise of any corporate power described in section 7-3-16%
7-103-102, C.R.S., 1973 with respect to real property, then a certified copy of the
articles of incorporation and amendments thereto;

(i) Where an amendment to the articles of incorporation changes the name or the
period of duration of aforeign corporation or limits or imposes conditions upon the
exercise of any corporate power described in section #3-16% 7-103-102, C.R.S,,
1973 with respect to real property, a certified copy of such amendment;

(4) The failure to file any of the documents set forth in subsection (3) of this
section in the office of any county clerk and recorder in this state shall not affect or
impair the validity of such document; but any corporation which is required by
subsection (3) of thissectionto file or record documentsin addition to the certificate
of incorporation or the certificate of authority but which has not filed or recorded
such documents at the time any person acquires any interest in or lien upon real
property fromsaid corporation shall, asagainst such person and those claiming under
him, be conclusively deemed to be an existing corporation qualified to exercise the
powers described in section 7-3-16% 7-103-102, C.R.S. 1973:

SECTION 40. Theintroductory portion to 38-33.3-306 (1), Colorado Revised
Statutes, 1982 Repl. Val., as amended, is amended to read:

38-33.3-306. Bylaws. (1) In addition to complying with applicable sections, if
any, of the “Ceterade-Corperation-Code™—artictes 11610 "COLORADO BUSINESS
CORPORATION ACT", ARTICLES 101 1O 117 of title 7, C.R.S,, or the "Colorado
NonprofltCorporatlonAct articles20to 29 of title7, C.R.S., if the common interest
community isorganized pursuant thereto, thebylaws of the association must provide:

SECTION 41. 38-33.3-319, Colorado Revised Statutes, 1982 Repl. Vol., as
amended, is amended to read:

38-33.3-319. Other applicable statutes. To the extent that provisions of thls
article conflict with applicable provisions in the =
artictes 610 " COLORADO BUSINESS CORPORATION ACT", ARTICLES101 T0 117 of
title 7, C.R.S., the" Colorado Nonprofit Corporation Act", articles 20t0 29 of title 7,
C.RS, the "Uniform Partnership Law", article 60 of titIe 7, C.R.S, the"Col orado
Uniform Limited Partnership Act of 1981", article 62 of title 7, C.R.S,, article 1 of
thistitle, article 55 of title 7, C.R.S,, article 33.5 of thistitle, and section 39-1-103
(10), C.R.S., and any other laws of the state of Colorado which now exist or which
are subsequently enacted, the provisions of this article shall control.

SECTION 42. 38-37-104 (1) (g), Colorado Revised Statutes, 1982 Repl. Val.,
as amended, is amended to read:
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38-37-104. Duties of public trustees - fees, expenses, and salaries - reports.
(1) The public trustees of each county of this state shall perform the functions and
exercisethe powers conferred uponthemby statute. They shall be entitled to receive
as fees for such services the following sums and no other fees or perquisites
whatever:

(g) For performing any duty prescribed by section-7-8-122-C-R-S-and section
38-34-104, thesum of twenty-fivedollarsor such greater amount as may beapproved
by a court of competent jurisdiction;

SECTION 43. 38-37-106 (1), Colorado Revised Statutes, 1982 Repl. Val., as
amended, is amended to read:

38-37-106. Public trustee to act as successor in trust. (1) It is a duty of all
publictrusteesof the several counties of the state of Colorado to accept and discharge
the duties of trustee or successor trustee in accordance with the provisions of seetien
7-8-122-€R:S5-and section 38-34-104.

SECTION 44. 39-28-106 (1), Colorado Revised Statutes, 1982 Repl. Val., as
amended, is amended to read:

39-28-106. Nonresident wholesalers. (1) When the department determines that
the collection of the tax imposed by the provisions of this article would be facilitated
thereby, it may authorize any person, firm, limited liability company, partnership, or
corporation outside of this state and engaged in the business of selling and shipping
into this state cigarettes, upon complying with therequirementsof thisarticle, to affix
or causeto be affixed the stamps, imprints, or impressions required by thisarticle on
behalf of the wholesalerswithin this state. Thedepartment may sell such stampsand
approve the use of metering machinesto such nonresident wholesalersas provided in
thisarticle; except that the nonresident whol esaler shall agreeinwritingto submit his
books, accounts, and records to examination during reasonabl e busi ness hours by any
duly authorized agent of the department. Each such nonresident wholesaler shall
appoint inwriting the secretary of state of the state of Coloradoto behisagentinthis
state for service of process, as provided in section 7-9-119 7-115-111, C.R.S,, with
respect to foreign corporations.

SECTION 45. The introductory portion to 40-20-102 (1), Colorado Revised
Statutes, 1984 Repl. Val., is amended to read:

40-20-102. Power sof cor poration. (1) Every such corporation, inadditiontothe
powers conferred in articles +t6-16 101 T0 117 of title 7, C.R.S., has the power:

SECTION 46. Repeal. Articles 1 to 10 of title 7, Colorado Revised Statutes,
1986 Repl. Val., as amended, are repeal ed.

SECTION 47. Effective date. Thisact shall take effect July 1, 1994.
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SECTION 48. Safety clause. The general assembly hereby finds, determines,

and declares that this act is necessary for the immediate preservation of the public
peace, health, and safety.

Approved: May 6, 1993



